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RESPONSE OF THE HANLIN GROUP INC. 
TO THE EPA'S REQUEST FOR INFORMATION 

REGARDING THE LCP CHEMICAL SITE IN 
LINDEN, NEW JERSEY 

Hanlin Group Inc. ("Hanlin") submits this response to the Request for 

Information of the United States Environmental Protection Agency ("EPA") under 

Section 104(e) of CERCLA regarding the LCP Chemical Site in Linden, New Jersey (the 

"Site"). 

Several factors hamper Hanlin's ability to provide fully responsive answers to the 

EPA's request. First, Hanlin filed for bankruptcy in 1991 under Chapter 11 of the 

Bankruptcy Code. Although the company continued manufacturing operations in other 

states for some period of time, it sold its operating assets in April, 1994 and all 

manufacturing ceased at that time. Hanlin has been liquidating its remaining assets and 

fixing its liabilities since then. The estate is administratively insolvent, meaning that it 

does not have sufficient assets to pay its post petition creditors. 

Second, the company has only one remaining employee in New Jersey, Alan 

Margulies, who is the treasurer/secretary of Hanlin. Mr. Margulies was not an officer, 

director or employee of Hanlin during the bankruptcy until after operations ceased 

(although he was previously Hanlin's outside accountant). In addition to Mr. Margulies, 

Hanlin retains the services of Karl DeVoe as a consultant to monitor the Site for security 

and environmental purposes. The company ceased manufacturing activities at the Site in 

1985 long before the bankruptcy filing, and after some terminalling operations, all 

activities ceased in early 1993. All corporate officers and employees who were located in 

New Jersey pre- and post-petition left the company in 1994. 
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Third, the company's records are in complete disarray. Many of the company 

records were warehoused in Pennsylvania. After Hanlin received notice of a claim for 

storage costs, a motion was filed by Hanlin in Bankruptcy Court to abandon the records. 

The motion was duly served on the EPA at the time. An order was thereafter entered by 

the Honorable Stephen A. Stripp authorizing abandonment of the records in that 

warehouse. 

With respect to records maintained at the Linden Site, we are informed that the 

cabinets and storing file drawers holding those documents were emptied and removed 

from the Site to be sold as used-furniture. The party to whom the cabinets were allegedly 

sold apparently just dumped the documents and took the cabinets. As a result, the 

documents contained in those cabinets were left in heaps and strewn throughout the floor 

of a building at the Site. Nevertheless, i f the EPA^desires to inspect the Site or any of 

these documents, Hanlin will make them available for inspection upon request. Given 

the current state of affairs, including Hanlin's lack of manpower and resources and the 

status of the records, we have not been able to review the documents at the Site, some of 
V 

which could conceivably be responsive to some of the information sought by the EPA in 

its request. The invitation to inspect records, however, should not be deemed as a waiver 

of any privilege that may apply to any of the files at the Site. 

In order to answer the EPA's requests, Hanlin has asked one of its remaining 

employees in West Virginia, Don DeNoon,1 to provide any information that may be 

responsive to this request. In addition, Karl DeVoe, a former employee and currently a 

contractor paid to provide limited services at the Site, was also contacted to answer this 
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request. Given the limited knowledge of these two individuals , the state of the records of 

the company, and the lack of manpower available to Hanlin, the company cannot 

categorically vouch for the accuracy of its responses or state that it has not overlooked 

some piece of information that the EPA may consider responsive in whole or in part to its 

Request or may cause Hanlin upon discovery of such information to supplement, modify 

or revise any of its responses herein. Accordingly, Hanlin reserves the right to 

supplement, modify and revise any of its responses to the Request set forth below. 

Question # 1 

a. The legal name of the company is Hanlin Group Inc. ("Hanlin") 

b. The Vice-Chairman of the Board is James Mathis, 2714 South Southern Oaks Drive, 

Houston, Texas 77068; and the secretary/treasurer is Alan Margulies, 15 Exchange 

Place, Jersey City, New Jersey 07302. The company has been in bankruptcy since 

1991 and currently has no manufacturing operations at any of its plants. Since April 

1994, when its operating assets were sold, it has maintained a few employees for 

purposes of complying with bankruptcy reporting requirements and environmental 

monitoring. With one or two exceptions, the salaries of such employees are paid by 

Allied Signal. Christian Hansen, Hanlin's Chairman of the Board at the time of the 

bankruptcy filing; he was voted out of office in 1993 and was never replaced. 

c. The state of incorporation of the company is Delaware. Agent for service in 

Delaware was Corporation Trust Company, Corporate Trust Center, 1209 Orange 

1 Hamlin has several employees in West Virginia. The salaries of such employees, however, are all 
fully reimbursed by Allied Signal, which utilizes the employees to conduct cleanup operations at Hanlin's 
former Moundsville, West Virginia site. 
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Street, Wilmington, Delaware 19801. Agent for service in New Jersey is Alan 

Margulies [see address above], or McCarter & English, 100 Mulberry Street, Newark, 

New Jersey 07102-4096. 

d. See attached copies of certificate of incorporation and amendments thereto. 

e. As of the filing of the bankruptcy petition, there were three subsidiaries and no 

affiliates. LCP National Plastics, Inc. was reorganized pursuant to a Plan of 

Reorganization confirmed by the U.S. Bankruptcy Court in December 1993. The 

other two subsidiaries remain in bankruptcy: LCP Transportation, Inc. and Hanlin 

Chemicals West Virginia Inc. In addition, the company has operated under different 

legal names: Linden Chemicals and Plastics, LCP Chemicals. Ultimately, through a 

series of name changes, these were all consolidated into Hanlin Group Inc. 

Question # 2 

Hanlin has a RCRA; Hazardous and Solid Waste Amendments (HSWA) permit. 

Hanlin's EPA identification number is NJD079303020. 

Question # 3 

Hanlin owns the property. The property was purchased from General Aniline 

and Film Corporation (GAF) in 1972. See attached copy of the deed. All documentation 

related to the acquisition of the property in 1972 is in a bound volume which is available 

for review at McCarter & English's office in Newark. 

Currently, Active Water Jet, Inc. is a month to month tenant at the site. There is 

no written lease. 
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Question # 4 

Hanlin purchased a 26 acre chlorine production facility in Linden, New Jersey 

from General Aniline and Film corp. ("GAF") in 1972. GAF purchased the land from the 

U.S. Government in 1950, reclaimed the marshland and constructed the facility in the 

early 1950s. 

In 1952, GAF began producing chlorine and sodium hydroxide using the mercury 

cell electrolytic process. Hanlin purchased the site in 1972, renovated the plant, and 

operated the mercury cell process until 1982. LCP produced chlorine, sodium hydroxide, 

hydrochloric acid and anhydrous HCL. In the early 1980s the plant was converted to 

produce potassium hydroxide and operated briefly before it permanently ceased 

production in August 1985. 

The site then was used as a transfer terminal for products from other Hanlin 

facilities. The products included potassium hydroxide, sodium hydroxide, hydrochloric 

acid and methylene chloride which arrived in bulk by rail and truck and were transferred 

to above ground tanks and tank trucks. 

From 1959 to 1990, a portion of the site west of Avenue D was leased to the 

Union Carbide Linde Division and was used for wholesale gas activities. In 1990, Ultra 

Pure Compressed Gasses, Inc. leased the site for the same operation. Building 231 was 

leased to Microcell Technologies in 1987. From 1974 to 1981, Kuehne Chemical 

manufactured sodium hypochlorite and chlorine in a leased area near Building 220. 

Caleb Bret Labs leased a portion of a laboratory and locker building north of Building 

220 to store petroleum product samples, and a portion of the building was also leased to 
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Liquid Carbonic for office use. Land adjacent to the laboratory and locker building was 

leased to Liquid Carbonic for carbon dioxide transfer operations. Active Water Jet, a 

pipe cleaning company, is now the only company leasing space at the site, primarily for 

storage. 

For several reasons, Hanlin is unable to provide additional information. As 

mentioned above, the company has been in bankruptcy since 1991 and retains none of the 

personnel who were at the Site while Hanlin conducted business operations. Hanlin has 

been liquidating its assets since 1994 and currently has few resources. It only retains a 

handful of employees (most of whom are paid by Allied), only one of whom works in 

New Jersey. In addition, its records are in total disarray. As the EPA may know from its 

visit to the plant, the cabinets that contained the company's records were removed from 

the site, leaving the documents behind exposed to the elements and completely 

unorganized. 

Question # 5 

See Answer to Question # 4 above. 

The person in charge of operations at Linden was Christian Hansen, former CEO 

of the company. 

Karl DeVoe was the manager at the Site when it was used as a transfer terminal, 

until early 1993. Currently, Mr. DeVoe is retained to monitor ground water stations in 

particular and the security of the plant in general. In this capacity, Mr. DeVoe goes to the 

site at least once per week. Other than Mr. DeVoe's monitoring, there are no longer any 

Hanlin activities at the site. Other than Mr. Margulies, Hanlin has no employees in New 

Jersey. 
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For information on how to contact Mr. Hansen and Mr. DeVoe see Question #11. 

Question # 6 

Hanlin is not currently engaged in any business or any other "practice" at the Site. 

Hanlin was previously engaged in the manufacturing of chemicals and terminalling 

operations. Chemical products or materials purchased, used, and/or handled at the 

facility were regulated as hazardous substances by CERCLA. 

a. As indicated, Hanlin generated, purchased, used, and/or handled chemicals from 1972 

until 1985 while the plant was in production. From 1985 until early 1993, chemicals 

were handled while the facility was used as a transfer terminal. 

b. Until 1985, chemicals were used to manufacture chlorine, sodium hydroxide, 

hydrochloric acid, anhydrous HC1 and potassium hydroxide. After 1985 and until 

early 1993, chemicals products were handled at the Site while it was used as a 

transfer station. The products handled at the transfer station were methylene chloride, 

sodium hydroxide, potassium hydroxide and hydrochloric acid. 

c. No information for the volume of chemicals used or generated is currently available. 

It is unclear whether any such information currently exists. The company files 

remaining are in total disarray at the Linden site. What records remain have been 

exposed to the elements and are completely disorganized. 

Question # 7 

See Question # 8 for some pre-1982 disposal methods. Prior to 1982, waste was 

also disposed off-site at approved facilities. After 1982, waste was stored in above 
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ground tanks and disposed off-site at EPA approved facilities. Currently, chemical 

samples are located on site on shelves in glass or plastic bottles or other small containers. 

Given the state of the records of the company, it is not possible to provide further 

information. Mr. Hansen may have more information in connection with this question. 

Question # 8 

Above ground tanks were used for storage. See attached information. Of the 

tanks listed in the attached inventory, the two tanks containing methylene chloride have 

been removed from the site. The tanks listed as having a capacity of 250,000 gals, each 

and containing potassium and sodium hydroxide respectively were emptied and cleaned. 

The tank listed as having a capacity of 500,000 gallons and containing sodium hydroxide 

is empty but still contains residues. The two stormwater tanks with a capacity of 50,000 

gallons are still in use. The stormwater tank with a capacity of 60,000 gallons is out of 

service. The two wastewater treatments are out of service and empty. The emergency 

storage tank listed is still in use for storm waters. 

There are no known underground tanks, except for septic systems. 

There is a closed brine sludge lagoon. This lagoon received mercury-

contaminated hazardous waste generated from the chlor-alkali operations. The lagoon 

was triangular in shape, contained about 30,000 cubic yards of waste, and covered 1.5 

acres. The disposal of brine muds was terminated in March 1982. The plant's waste 

lines were flushed to the lagoon and closure began in 1984 after approval by the NJDEP. 

The contents of an adjacent lagoon, which contained wastes treated by experimental 

chemical fixation, were also transferred into the pond for closure. A closure of the pond 

with the waste material in-place was approved by NJDEP. The closure involved removal 
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of standing free liquids, regrading of dried lagoon materials, and compaction. No 

removal of wastes or lining of the lagoon walls or bottom was undertaken. The lagoon 

was graded and capped with two feet of clay and one foot of soil cover. 

Question # 9. 

As mentioned above, it is not possible to provide documents responsive to this 

question due to the status and abandonment of the company's files. The EPA has been 

on the site and has full access to any and all documents therein. Because the company 

has no employees in New Jersey other than Mr. Margulies, it is not able to review the 

documents that are strewn on the floor of the facility in no particular order. 

Question # 10. 

We are unaware of any releases at any time. 

Question #11 

Given the fact that the company has no remaining employees in New Jersey other 

than Mr. Margulies and that its records are in total disarray, it is hard to identify persons 

that would have the knowledge of the facts required to answer the question. However, a 

person who probably has the required information is Christian Hansen, the former CEO 

of the company. Mr. Hansen can be contacted through his lawyer Vincent J. D'Elia, One 

Engle Street, Englewood, New Jersey 07631, telephone (201) 569-2613. Mr. Hansen 

remained with the company as CEO until April 1993. In addition to Mr. Hansen, another 

person who might have information relevant to this question is Karl DeVoe. Mr. DeVoe 

used to work at the Linden plant in a managerial capacity. As explained above, Mr. 

DeVoe is currently engaged to monitor the site. Mr. DeVoe's address is 41 South Robert 
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St., Sewaren, New Jersey 07077, and his phone number is (732) 636-4951. Mr. DeVoe 

did aid in responding to some of these questions. 

Question # 12 

As mentioned above, it is simply not possible to determine whether responsive 

documents still exist. Most files were abandoned and the remaining are in heaps at the 

Site. The company simply does not have the resources to determine whether any of the 

records strewn on the floor of one of the buildings of the Site are responsive. Any and all 

documents on Site are available for EPA inspection, subject to any applicable privilege. 

Question #13 

When Hanlin purchased the property from GAF in 1972, it did so pursuant to a 

purchase/sale agreement, which contained language providing for indemnification for 

contamination under certain circumstances. A copy of the agreement is annexed hereto. 

The remaining closing documents are in a bound volume available for inspection at the 

offices of McCarter & English. 

Question # 14 

Hanlin had some general liability policies. The law firm of Dechert Price & 

Rhoads (Princeton office) had been retained to provide counseling regarding insurance 

coverage under Hanlin's policies for pollution. In 1994, Dechert Price had to cease its 

representation due to a conflict of interest that had arisen. Dechert Price asserts that it 

returned its files (including insurance policies) to the company. We have, however, been 

unable to locate the insurance policies returned by Dechert Price and, accordingly, Hanlin 

has been unable to locate any insurance policies that are responsive to this question. 
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Question #15 

a. Hanlin Group Inc., LCP Transportation, Inc., and Hanlin Chemical West Virginia, 

Inc. filed for bankruptcy in July 10, 1991. 

b. The bankruptcy petition was filed under Chapter 11 of the Bankruptcy Code. 

c. The petition was filed in U.S. Bankruptcy Court in Trenton, New Jersey. 

d. No trustee has been appointed, largely because of the significant overlay of 

administrative cost that would necessarily be incurred. The debtor remains in 

possession but is administratively insolvent and unable to pay for current services 

(including legal). Robert J. Schneider, Esq. of the U.S. Trustee's Office, One 

Newark Center, Suite 2100, Newark, New Jersey 07102, is assigned to this case. 

e. The case is still pending while the Debtor resolves the few remaining disputed claims 

and liquidates all its assets. 

f. The Debtor is administratively insolvent. Hanlin has been liquidating its assets since 

1994, when it sold its operating assets and ceased operations. Other than Alan 

Margulies, the former CPA, there are no employees working for the company in New 

Jersey. The EPA filed an administrative claim against the estate for the cleanup of 

the Linden site. The claim was settled by an Order entered on April 27,1998. A 

copy of the Order is attached. 

Question #16 

Hanlin Group Inc. has no further information on other possible sources who might 

have disposed of hazardous substances, wastes and/or CERCLA waste material at the 
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Linden Site. Christian Hansen, the former CEO of the company, may have information 

relevant to this question. 

Question # 17 

See Question # 4 above. 

Question # 18 

Alan Margulies, [for address see Question # 1]. Phone # (201) 333-0666. Mr. 

Margulies does not have personal knowledge of the answers provided. 

Question # 19 

Don DeNoon provided information for answers to Questions #2; 4; 5; 6; 7 and 

8. [address: Hanlin Chemicals-West Virginia, P.O. Box J, Moundsville, WV 26041; 

Phone #(304)843-1310] 

Karl DeVoe provided information for answers to Question # 2; 4; 5; 6; 7; 8 and 

10 [for address see Question #11]. 
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CERTIFICATION DF ANSWW.1M T n P ^ T ^ T F^R INFORMATION 

County of_rzy±$S *V 

I certify under penalty of law that I have personally examined and am familiar with the 

Information submitted in this document (response to EPA Request for Information) and 

all documents submitted herewith, and that based on my inquiry of those individuals 

immediately responsible for obtaining the information, I believe that the submitted 

information is true and accurate, and complete given the limitations stated in the opening 

paragraphs of the Hanlin Group's response submitted herewith, and that all documents 

submitted herewith are complete and authentic unless otherwise indicated. I am aware 

that there are significant penalties for submitting false information, including the 

possibility of fine and imprisonment. 

NAME 

Sworn to before me this 

Notary Public 

NWK2: 414537.01 
MARIE A. FISHER 

NOTARY PUBLIC OF NEW JERSEY 

Commission Expires 8/"2/'20O2 
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ATTACHMENT TO QUESTION # 1 



\att ol Meify 
PAGE 1 

©fftce of ^tertiary of £iate 

I , MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND 

CORRECT COPY OF THE CERTIFICATE OF RESTATED CERTIFICATE OF 

INCORPORATION OF LCP CHEMICALS;& PLASTICS, INC. FILED IN 

THIS OFFICE ON THE FOURTH DAY OF JUNE, A.D. 1984, AT 10:01 

O'CLOCK A.M. 

2345553 
DATE: 09/21/1989 



RESTATED CERTIFICATE OF. INCORPORATION 

• OF 

LCP CHEMICALS & PLASTICS, INC. 

The undersigned, haying filed i t s original Cer­
tif i c a t e of Incorporation, under the name of Linden Chlorine, 
Products, Inc., with the Secretary of State of the State of 
Delaware on December 13, 1971, thereby forming a corporation 
under and pursuant to the'provisions of the General Corpora­
tion Law of the State of Delaware, does hereby restate its 
Certificate of Incorporation and certify as follows: 

1. The Name of the Corporation is LCP Chemicals & 
Plastics, Inc. 

2. The address of i t s registered office in the 
State of Delaware is No. 100 West Tenth Street, in the City 
of Wilmington, County of New Castle. The name of i t s regis­
tered agent at such address is The Corporation Trust Com-

' pany. i; 

3. The nature of the business or purposes to be 
conducted or promoted i s : 

To engage in any lawful act or activity for which 
corporations may be organized under the General Corporation 
Law of Delaware. 

To manufacture, purchase or otherwise acquire, 
invest in, own, mortgage, pledge, s e l l , assign and transfer 
or otherwise dispose of, trade, deal in and deal with goods, 
wares and merchandise and personal property of every class 
and description. 

To acquire, and pay for in cash, stock or bonds of 
this corporation or otherwise, the good w i l l , rights, assets 
and property, and to undertake;or assume the whole or any 
part of the obligations or l i a b i l i t i e s of any person, firm, 
association or corporation. 

To acquire, hold, use, s e l l , assign, lease, grant 
licenses in respect of, mortgage or otherwise dispose of 
letters patent of the United States or any foreign country, 
patent rights, licenses and privileges, inventions, improve­
ments and processes, copyrights, trade-marks and trade 
names, relating to or useful in connection with any business 
of this corporation. 



To acquire by purchase, subscription or otherwise, 
and to receive, hold, own, guarantee, sell, assign, ex­
change, transfer, mortgage, pledge or otherwise dispose of 
or deal in and with any of:the shares of the capital stock, 
or any voting trust certificates in respect of the shares of 
capital stock, scrip, warrants,1 rights, bonds, debentures, 
notes, trust receipts, and; other, securities, obligations, 
choses in action and evidences of indebtedness or interest 
issued or created by any corporations, joint stock compa­
nies, syndicates, associations,-firms, trusts or persons, 
public or private, or by the government of the United States 
of America, or by any foreign government, or by any state, 
territory, province, municipality or other political subdi­
vision or by any governmental agency, and as owner thereof 
to possess and exercise all rights, powers and privileges of 
ownership, including the right to execute consents and vote 
thereon, and to do any and all acts and things necessary or 
advisable for the preservation, protection, improvement and 
enhancement in value thereof, \-

To borrow or raise moneys for any of the purposes 
of the corporation and, from time to time without limit as 
to amount, to draw, make, accept, endorse, execute and issue 
promissory notes, drafts, bills'iof exchange, warrants, 
bonds, debentures and other negotiable or non-negotiable 
instruments and evidences of indebtedness, and to secure the 
payment of any thereof and of the interest thereon by mort­
gage upon or pledge, conveyancevor assignment in trust of 
the whole or any part of the property of the corporation, 
whether at the time owned !or thereafter acquired, and to 
sell , pledge or otherwise dispo'se of such bonds or other 
obligations of the corporation jfor its corporate purposes. 

To purchase, receive,; take by grant, gift, devise, 
bequest or otherwise, lease, or otherwise acquire, own,̂  
hold, improve, employ, use and .otherwise deal m and with 
real or personal property, or any interest therein, wherever 
situated, and to se l l , convey, jlease, exchange, transfer or 
otherwise dispose of, or mortgage or pledge, a l l or any of 
the corporation's property and ;assets, or any interest 
therein wherever situated. 

In general, to possess and exercise a l l the powers 
and privileges granted by the General Corporation Law of 
Delaware or by any other law of Delaware or by this certifi­
cate of incorporation together with any powers incidental, 
thereto, so far as such powers and privileges are necessary. 

4. The total number,of shares which the Corpora­
tion shall have authority to issue i s . (a) four million 
(4,000,000) shares of Common Stock with a par value of ten 
cents ($.10) per share ("Common Stock"), (b) seven hundred 
thousand (700,000) shares of Class B Common Stock with a par 
value of ten cents ($.10) per share ("Class B Common Stock ) 



and (c) one million (1,000,000) shares of Preferred Stock 
with a par value of ten cents ($.10) per share ("Preferred 
Stock"). . 

• Shares of the authorized capital stock may be 
issued from time to time for su'ch consideration, not less 
than the par value thereof in the case of stock with par 
value, as may be fixed from time to time by the Board of 
Directors. 

Except as herein otherwise expressly provided a l l 
shares of Common Stock, Non-Voting Common Stock and Class B 
Common Stock shall be identical and shall entitle the hold­
ers thereof to the same rights and privileges. 

When and as dividends are declared thereon, 
whether payable in cash, in property or in securities of the 
Corporation, the holders of Common Stock, Non-Voting Common 
Stock and Class B Common Stock ishall be entitled to share 
equally, share for share, in such dividends, except that if 
dividends are declared which are payable in shares of Common 
Stock, Non-Voting Common Stock for Class B Common Stock, 
dividends shall be declared which are payable at the same 
rate on each class of stock and the dividends payable in 
shares of Common Stock shall be payable to holders of that 
class of stock, the dividends payable in shares of Non-
Voting Common Stock shall!be payable to holders of that 
class of stock and the dividends payable m shares of Class 
B Common Stock shall be payable to holders of that class of 
stock. 

Subject to and upon compliance with the provisions 
of this Article 4, each record;holder of Class B Common 
Stock (other than The Prudential Insurance Company of Amer­
ica) shall be entitled at any time and from time to time to 
convert each share of Class B Common Stock held by such 
holder into one share of Common Stock. 

Each conversion of shares of Class B Common Stock 
into Common Stock shall be effected by the^surrender of the 
certificate or certificates representing shares^of Class .B 
Common Stock to be converted a|t the principal office of the 
Corporation (or such other office or agency of the Corpora­
tion as the Corporation may designate by notice in writing 
to the holder or holders of the Class B Common Stock) at any 
time during its usual business hours, together with written 
notice by the holder of such Class B Common Stock stating 
that such holder desires to convert the shares, or a stated 
number of the shares, of Class B Common Stock represented by 
such certificate or certificates into Common Stock, which 
notice shall also state the name or names (with addresses) 
and denominations in which the certificate or certificates 
for Common Stock shall be issued and shall include instruc­
tions for delivery thereof. Promptly after such surrender 
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and the receipt of such written^notice, the Corporation 
shall issue and deliver in- accordance with such instructions 
the certificate or certificatesifor the Common Stock issu­
able upon such conversion. Such conversion shall be deemed 
to have been effected as of the close of business on the 
date on which such time the rights of the holder of such 
Class B Common Stock (or specified portion thereof) as such 
holder shall cease and the person or persons in whose name 
or names the certificate or certificates for shares of Com­
mon Stock are to be issued upon such conversion shall be 
deemed to have become the,holder or holders of record of the 
shares of Common Stock represented thereby. 

If the Corporation shall in any manner subdivide 
or combine the outstanding shares of the Common Stock, the 
Non-Voting Common Stock or the Class B Common Stock, the 
outstanding shares of the other class shall be proportion­
ately subdivided or combined. 

Shares of Class B Common Stock which are converted 
into shares of Common Stock as provided herein shall not be 
reissued. 

The Corporation will at a l l times reserve and keep 
available out of its authorized but unissued shares of Com­
mon Stock or its treasury shares, solely for the purpose of 
issue upon the conversion of the Class B Common Stock as 
provided in this Article 4, such number of shares of Common 
Stock as shall then be issuable upon the conversion of the 
then outstanding shares of Class B Common Stock (whether or 
no? sSS shares « • held by The Prudential Insurance Company 
of America). The Corporation covenants that a l l shares of 
Common Stock which shall be so issuable shall, " ^ i s s u e d , 
be duly and validly issued, fully paid and non-assessable 
and free from a l l taxes, liens and charges. The Corporation 
will take a l l such action: as may be necessary to assure that 
a l l such shares of Common Stock may be so issued without 
violation of any applicable law or regulation or any re-
quirements of any domestic stock exchange upon which shares 
of Common Stock may be listed. 

If any shares of Common Stock required to be re­
served for purposes of conversion of the Class B Common 
Stock hereunder require registration or approval of W 
governmental authority under any^ederal or state law (other 
than anv registration under the Securities Act of 1933, as 
the£ i£ effect, or any similar: Federal statute then m 
force, or " E s t a t e securities; law, required by reason of 
an£ transfer involved in such conversion), or listing on any 
domestic securities exchange, before such shares may be 
issued upon conversion, the Corporation shall, at its ex­
pense and as expeditiously as possible, use its best efforts 
to cause such shares to be duly registered or approved for 



listing or listed on such domestic securities exchange, as 
the case may be. 

The issuance of certificates for shares of Common 
Stock upon conversion of sharesjof Class B Common Stock 
shall be made without charge tofholders of such shares of 
Class B Common Stock for any issuance tax in respect 
thereof, or other cost incurred by the Corporation in con­
nection with such conversion and the related issuance of 
shares of Common Stock; provided that the Corporation shall 
not be required to pay any tax which may be payable in re­
spect of any transfer involved in the issuance and delivery 
of any certificate in a name other than that of the holder 
of the Class B Common Stock converted. 

The Company will not close its books against the 
transfer of any shares of Class B Common Stock. 

keep at its principal office The Corporation shall _ t 

(or such other place as the Corporation reasonably desig­
nates) a register for the registration of shares of Common 
Stock, Non-Voting Common Stock or Class B Common Stock. 
Upon the surrender of any certificate representing shares of 
Common Stock, Non-Voting Common Stock or Class B Common 
Stock at such place, the Corporation shall, at the request 
of the registered holder of such certificate, execute and 
deliver (at the Corporation's expense) a new certificate or 
certificates in exchange therefor representing m the aggre­
gate the number of shares of such class represented by the 
surrendered certificate (and the Corporation forthwith shall 
cancel such surrendered certificate), subject to the re­
quirements of applicable securities laws. Each such new 
certificate shall be registered, in such name and shall rep­
resent such number of shares of such class as shall be re­
quested by the holder of the surrendered certificate and 
shall be substantially identical in form to the surrendered 
certificate. 

Upon receipt of evidence reasonably satisfactory 
to the Corporation (an affidavit of the registered holder, 
without bond, shall be satisfactory) of the ownership and 
the loss, theft, destruction of mutilation of any cer t i f i ­
cate evidencing one or more shares of Common Stock, Non-
Voting Common Stock or Class B;Common Stock and, in the case 
of any such loss, theft or destruction, upon receipt of 
indemnity reasonably satisfactory to the Corporation (pro­
vided that if the holder is an institutional investor, its 
own agreement of indemnity shall be satisfactory) or, in the 
case of any such mutilation, upon surrender of such certifi­
cate, the Corporation shall (at its expense) execute and 
deliver in lieu of such certificate a new c e r t i f i c a t e ^ 
like kind representing the number of shares of such class 
represented by such lost, stolen, destroyed or mutilated 

5 



c e r t i f i c a t e and dated the date:of such l o s t , stolen, de­
stroyed or mutilated c e r t i f i c a t e . 

The term "outstanding" when used in this A r t i c l e 4 
with reference to the shares of Common Stock, Non-Voting 
Common Stock or Class B Common.Stock as of any particular 
time shall not include any such shares represented by any 
c e r t i f i c a t e in l i e u of which a;new c e r t i f i c a t e has been 
executed and delivered by the Cprporation in accordance with 
th i s A r t i c l e 4 but shall include only those shares repre­
sented by such new c e r t i f i c a t e . 

Except as otherwise provided by law, the holders 
of Common Stock s h a l l be e n t i t l e d to one vote per share on 
a l l matters to be voted on by the stockholders of the Cor­
poration, the holders of Non-Voting Common Stock and Class B 
Common Stock shall have no r i g h t to vote on any matters to 
be voted on by the stockholders of the Corporation (includ­
ing without l i m i t a t i o n , any election or removal of the d i ­
rectors of the Corporation) and the Non-Voting Common Stock 
and Class B Common Stock s h a l l 1 n o t be included in determin­
ing the number of shares voting or e n t i t l e d to vote on such 
matters; provided that the holders of Class B Common Stock 
shall be included i n determining the number of shares voting 
or e n t i t l e d to vote on, and shall be e n t i t l e d to one vote 
per share on, any consolidation or merger of the Corporation 
with or into any other corporation or corporations, any sale 
of a l l or substantially a l l of.( the Corporation's assets, any 
li q u i d a t i o n , dissolution or winding-up of the Corporation, 
and any amendment to the C e r t i f i c a t e of Incorporation or 
By-Laws of the Corporation to be voted on by the stockhold­
ers of the Corporation; and provided further that no amend­
ment, modification or waiver of any provision of t h i s subdi­
vision (or the number of shares required to approve such 
amendment, modification or waiver) s h a l l be effective with­
out the prior w r i t t e n consent of the holders of at least 90% 
of the Class B Common Stock outstanding at the time such 
change shall be made. 

• I: 
The Board of Directors is authorized, by resolu­

tions duly adopted and f i l e d as amendments to th i s C e r t i f i ­
cate of Incorporation, at any time and from time to time, to 
divide, and to cause the issuance of, the Preferred Stock i n 
one or more series and to determine the designation of each 
series and the r e l a t i v e vptirtg;; dividend, l i q u i d a t i o n , and 
other r i g h t s , preferences, and l i m i t a t i o n s of the shares of 
each series, including (but without l i m i t i n g the generality 
of the foregoing) the following: 

(1) The designation of such series; 

(2) The number of shares constituting such se 
ri e s ; 
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(3) The rate and times at which, and the terms 
and conditions on which, dividends on shares of such 
series will be paid, and the i status of such dividends 
as cumulative or noncumulatiye and as participating or 
non-participating; 

(4) The right, if any,, of the holders of shares 
of such series to convert the same into, or exchange 
the same for, shares of other classes or series of 
stock of the Corporation and"(the terms and conditions 
of such conversion or exchange, including provision for 
adjustment of the conversion1price or rate in such 
events as the Board of Directors shall determine; 

(5) The redemption pride or prices and the time 
or times, at which, and; the terms and conditions on 
which, shares of such series-may be redeemed; 

(6) The rights of the holders of shares of such 
series upon the voluntary or' involuntary dissolution, 
liquidation or winding-up of the Corporation; 

(7) The terms or amount of any sinking fund pro­
vided for the purchase or redemption of the shares of 
such series; and . !; 

(8) The voting rights pf the holders of shares of 
such series, including whether such series shall have . 
no voting rights, or multiple, f u l l , limited or special 
voting rights. 

Before any dividends sh'all be paid on the Common 
Stock, Non-Voting Common Stock br{ Class B Common Stock, 
shares of Preferred Stock of any series shall be entitled to 
receive dividends at the rate, if any, established for such 
series. Before any distribution is made with respect to the 
Common Stock, Non-Voting Common S|tock or Class B Common 
Stock upon dissolution, liquidation, or winding-up of the 
affairs of the Corporation, shares of Preferred Stock of any 
series shall be entitled to receive the amount, if any, 
payable upon dissolution, liquidation, or winding-up of the 
affairs of the Corporation established for such series. All 
shares of any one series of Preferred Stock shall be alike 
in every particular except that, in the case of a series 
entitled to cumulative dividends,; shares issued at different 
times may differ as to the dates from which dividends 
thereon shall be cumulative. 
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PREFERRED STOCK DESIGNATED AS 
"SERIES C PREFERRED STOCK" 

1. Designation. One hundred fifty-one thousand 
seven hundred forty-nine] (151,749) shares of the Preferred 
Stock of the Corporation shall constitute a series of Pre­
ferred Stock designated as "Series C Preferred Stock" (here­
inafter called the "Series C Preferred Stock"). 

„ m . 2 ' Dividends. In each year the holders of shares 
of Series C Preferred stock shall be entitled to receive, 
before any dividends shall be paid or set aside for the 
Common Stock in such year, when and as declared by the Board 
of Directors of the Corporation and (if Manufacturers Hano­
ver Trust Company is then a lender to the Corporation) con­
sented to by Manufacturers Hanover Trust Company, which 
consent shall not be unreasonably withheld, out of funds 
legally available for that purpose, dividends at the rate of 
$1.80 per annum, and no more, payable quarterly on the f i r s t 
days of June, September, December and March in each year 
(each such day being hereinafter called a "Dividend Date" 
and each quarterly period ending with a dividend date being 
hereinafter called a "Dividend Period"), commencing Septem­
ber 1, 1981; and such dividends upon the Series C Preferred 
Stock shall be cumulative (whether or not in any Dividend 
Period or Periods there shall be funds of the Corporation 
legally available for the payment of such dividends), so 
that, i f at any time dividends upon the outstanding Series C 
Preferred Stock from May 1, 1981 to the end of the then 
current Dividend Period shalltnot have been paid or declared 
and a sum sufficient for the payment thereof set apart for 
such payment, the amount of the deficiency shall be fully 
paid, but without interest, or dividends in such amount 
declared and a sum sufficient !for the payment thereof set 
apart for such payment, before any sum or sums shall be set 
aside for the redemption of Series C Preferred Stock and 
before any dividend shall be declared or paid upon or set 
apart for, or any other distribution shall be ordered or 
made in respect of, or any payment shall be made on account 
of the purchase of the Common Stock. "Common Stock", as 
used herein, shall include Corporation's Voting Common Stock 
and Class B Common Stock. 

u

3 * Rights on Liquidation, Dissolution or Winding 
U£. In the event of any liquidation, dissolution or winding 
up of the Corporation, the holders of shares of Series C 
Preferred Stock then outstanding shall be entitled to be 
paid out of the assets of the Corporation available for 
distribution to its stockholders, whether from capital, 
surplus or earnings, before any payment shall be made to the 
holders of any stock ranking oh liquidation junior to the 
Series C Preferred Stock (with' respect to rights on liquida-
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tion, dissolution or winding up, the Series C Preferred 
St0?'SnS!!o11 r a n k p r i o r t o t h e Common Stock) an amount equal 
to $30.00 per share. If upon ;any liquidation, dissolution 
or winding up of the Corporation, the assets of the Corpora­
tion available for distribution to its stockholders shall be 
insufficient to pay the holder's of shares of Series c Pre­
ferred stock the full amounts ;to which they respectively 
shall be entitled, the holders of shares of Series c Pre­
ferred Stock and any class of Stock ranking on liquidation 
on a parity with the Series C Preferred Stock shall share 
ratably in any distribution of assets according to the re­
spective amounts which would be payable in respect of the 
shares held by them upon such distribution if a l l amounts 
payable on or with respect to said shares were paid in f u l l . 
In the event of any liquidation, dissolution or winding up 
of the Corporation after payment shall have been made to the 
holders of shares of Series C Preferred stock and any class 
of stock ranking on liquidation on a parity with the Series 
C Preferred stock of the full amount to which they shall be 
entitled as aforesaid, the holders of any class or classes 
of stock ranking on liquidation junior to the Series c Pre­
ferred Stock shall be entitled/ to the exclusion of the 
holders of shares of Series C Preferred Stock, to share, 
according to their respective rights and preferences, in a l l 
remaining assets of the Corporation available for distribu­
tion to its stockholders. The merger or consolidation of 
the Corporation into or with another corporation, the merger 
or consolidation of any other corporation into or with the 
Corporation, or the sale, transfer, mortgage, pledge or 
lease of a l l or substantially a l l the assets of the Corpora­
tion shall not be deemed to be.a liquidation, dissolution or 
winding up of the Corporation. 

„ . . 4* Non-Voting. The holders of shares of Series C 
Preferred Stock shall not possess any voting rights or pow­
ers. 

„ 5- Redemption. (a) So long as any shares of 
Series C Preferred stock are outstanding, the Corporation 
5JSi Mn,-h?«°??i0n o f its Board of Directors, at any time or 
from time to time, redeem the whole or any part of such 
Series C Preferred Stock. Any jredemption pursuant to this 
paragraph (a) of this Section 5 shall be at a redemption 
price equal to $30.00 per share, plus an amount equal to the 
full cumulative dividends declared but not yet paid on the 
? ^ r e S , ? f J e r i ! S C P r ? f ! r r ? d st°ck being redeemed. If less 
than a l l the shares of Series C Preferred Stock at any time 
outstanding shall be called for redemption pursuant to this 
paragraph (a) of this Section 5, the redemption shall be 
made pro rata with respect to such shares among the holders 
thereof. The total sum so payable per share on any such 
redemption is herein referred to as the "Redemption Price", 
and the date of redemption is herein referred to as the 
"Redemption Date". 
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(b) In addition to redemption pursuant to 
oaraqarph (a) of this Section 5,:> the Corporation shall 
within four months after the end; of each fisc a l year use an 

(to the nearest $1/000) equal to 25% (or, i f d i v i -
!™ J ?hS C Preferred Stock are not then current, 
?0« o ? t S 5 % S " ; ^ PlS5 Pf the Corporation for such f i s c a l 
J f i r s t to bring any dividends on the Series C Preferred 
Itock wnich'are then iS arrears'current and then to redeem 
such number of shares of Series:* Referred Stock as is 

; „ t he aggregate amount of payments made by the 
Corporation and i t s subsidiaries during such fi s c a l year on 
acc^n? o! t?e'principal of i t s . long-term indebtednjJJ. 
which indebtedness was ?utstanding on May 1, 1981, and also 

---A„n*' of the principal of the $/,uuu,uuu xuau w 

i t s capitox „ r v Schroder Corporation and (2) tne 
S l ^ i ^ t V ^ t S S %enditu?es madefy the C=r-

S m

l £

 n

e "eS^of .US fiscal year. Any redemption 
pTsuant*\V ttl? Paragraph «b) flOf this Motion 3 J - a l l be^t 
4 ^ f ^ ' t S e SlfoSEutK.'oSiiS.S 1.. decUreS but not „t 

shares among the holders thereof. 

(c) In addition to the redemption Pursuant to 
paragraph {. or paragraph <b>-of th s Section , thCor 
poration shal^redeem a!| of the Series 05,W«^

r

t t i n i. e t l 0» I 

F n ^ H ^ S f e i T l S " - m ^ e f o r - c o n l 



redemption pursuant to this paragraph (c) of this Section 5 
shall be at a redemption;price equal to $30.00 per share 
plus an amount equal to the f u l l cumulative dividends de­
clared but not yet paid on the shares of Series C Preferred 
Stock being redeemed. 

(d) In addition to the redemption pursuant to 
paragraph (a) or paragraph (b) or paragraph (c) of this 
Section 5, the Corporation shall on April 30, 1988, redeem 
a l l shares of Series C Preferred Stock outstanding as of 
?5f r 3 ? ' . 1 9 8 8 - T h e redemption pursuant to this paragraph 
I V An nS 1 S S e c J l o n 5 f n a 1 1 b e; at a redemption price equal 
to $30.00 per share, plus an amount equal to the f u l l cumu­
lative dividends declared but'not yet paid on the shares of 
Series C Preferred Stock being redeemed. 

( e) Notice of every redemption pursuant to this 
Section 5 shall be sent by fir s t - c l a s s mail, postage pre­
paid, to the holders of record of the shares of Series C 
Preferred Stock so to be redeemed at their respective ad­
dresses as the same shall appear on the books of the Cor­
poration. Such notice shall be mailed not less than 10 days 
in advance of the Redemption Date to the holders of record 
of shares so to be redeemed. ,On and after the Redemption 
Date, unless default shall be made by the Corporation in 
providing monies for the payment of the Redemption Price, 
a l l rights of the holders of shares of Series C Preferred 
Stock to be redeemed as stockholders of the Corporation, 
except the right to receive th|e Redemption Price, s h a l l ' 
cease and terminate. At any time on or after the Redemption 
Date, the holders of record of' shares of Series C Preferred 
Stock to be redeemed shall be entitled to receive the Re­
demption Price upon actual delivery to the Corporation of 
certificates for the shares to be redeemed, such c e r t i f i ­
cates, i f required by the Corporation, to be properly 
stamped for transfer and duly endorsed in blank or accompa­
nied by proper instruments of assignment and transfer 
thereof duly executed in blank. Any monies deposited with 
the transfer agent, or other redemption agent, for the re­
demption of any shares of Series C Preferred Stock which 
shall not be claimed after six|years from the Redemption 
Date, shall be repaid to the Corporation by such agent on 
demand, and the holder ofs any such shares of Series C Pre­
ferred Stock shall thereafter look only to the Corporation 
for any payment to which such holder may be entitled. 

(f) So long as any shares of Series C Preferred 
Stock are outstanding, the Corporation shall not create any 
class of i t s Preferred Stock with liquidation or dividend 
rights on a parity with or senior to the Series C Preferred 
Stock, except with the written consent of Sprout Capital 
Group I I . 
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6. Financial Statements. The Corporation cove­
nants that, so long as any of the shares of Class C Pre­
ferred Stock are outstanding, it will deliver to each of the 
holders thereof: 

(a) as soon as practicable and in any event 
within 45 days after the end of each quarterly period (other 
than the last quarterly period) in each fiscal year, 
consolidating and consolidated; statements of earnings, re­
tained earnings and changes in;i financial position of the 
Corporation and its Subsidiaries for the period from the 
beginning of the current fiscal year to the end of such 
quarterly period, and, a consolidating and consolidated 
balance sheet of the Corporation and its Subsidiaries as at 
the end of such quarterly period, a l l in reasonable detail 
and certified by an authorized^ financial officer of the 
Corporation, subject to changes resulting from year-end 
adjustments; 

(b) as soon as practicable and in any event 
within 120 days after the end of each fiscal year, consoli­
dating and consolidated statements of earnings, retained 
earnings and changes in financial position of the Corpora­
tion and its Subsidiaries for ;such year, and a consolidating 
and consolidated balance Sheet! of the Corporation and its 
Subsidiaries as at the end of such year, setting forth in 
each case in comparative form the corresponding figures from 
the preceding annual audit, a l l in reasonable detail and 
reported upon by independent public accountants of recog­
nized standing selected by the Corporation; and 

(c) as soon as practicable, copies of a l l such 
financial statements and reports as the Corporation shall 
send to its shareholders and ojf a l l registration statements 
and a l l regular or periodic reports which it files with the 
Securities and Exchange Commission or any governmental body 
or agency succeeding to the functions of the Securities and 
Exchange Commission. 

(d) Each holder of shares of Series C Preferred 
Stock of the Corporation agrees that such holder shall use 
a l l reasonable precautions to maintain a l l of the foregoing 
financial information relating to the Corporation and its 
subsidiaries in confidence and not to disclose the same to 
any third party. 
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which may consist in whole or in part of money or property 
including shares of stock in, and/or other securities of, 
any other corporation or corporations, as its Board of Di­
rectors shall deem expedient and' for the best interests of 
the Corporation. 

7. Whenever a compromise or arrangement is pro­
posed between this Corporation and its creditors or any 
class of them and/or between this Corporation and its stock­
holders or any class of them, any court of equitable j u r i s ­
diction within the State of Delaware may, on the application 
in a summary way of this Corporation or of any creditor or 
stockholder thereof, or on the application of any receiver 
or receivers appointed for this Corporation under the provi­
sions of Section 291 of Title 8 of the Delaware Code or on 
the application of trustees in dissolution or of any re­
ceiver or receivers appointed for this Corporation under the 
provisions of Section 279 of Title 8 of the Delaware Code 
order a meeting of the creditors; or class of creditors, 
and/or of the stockholders or class of stockholders of this 
Corporation, as the case may be,, to be summoned in such 
manner as the said court directs. If a majority in number 
representing three-fourths in value of the creditors or 
class of creditors and/or of the stockholders or class of 
stockholders of this Corporation, as the case may be, agree 
to any compromise or arrangement1, and to any reorganization 
of this Corporation as consequence of such compromise or 
arrangement, the said compromise; or arrangement and the said 
reorganization shall, i f sanctioned by the court to which 
the said application has been made, be binding on a l l the 
creditors or class of creditors,j and/or a l l the stockholders 
or class of stockholders, of this Corporation, as the case 
may be, and also on this Corporation. 

8. Meetings of stockholders may be held within or 
without the State of Delaware, as the By-Laws may provide. 
The books of the Corporation may be kept (subject to any 
provision contained in the statutes) outside the State of 
Delaware at such place or places as may be designated from 
time to time by the Board of Directors or in the By-Laws of 
the corporation. Elections of 'Directors need not be by 
written ballot unless the By-Laws of the Corporation shall 
so provide. 

9. The Corporation reserves the right to amend, 
alter, change or repeal any provision contained in this 
Certificate of Incorporation, in the manner now or hereafter 
prescribed by statute, and a l l rights conferred upon stock­
holders herein are granted subject to this reservation. 

This restated Certificate of Incorporation was 
duly adopted by the directors of the Corporation in accord 

14 



ance with the provisions of Section 245 of the General Cor­
poration Law of the State of Delaware. I t only restates and 
integrates and does not further amend the provisions of the 
Corporation's Certificate of Incorporation as heretofore 
amended or supplemented. There i s no discrepancy between 
those provisions and the provisions of this restated cer­
tificate of Incorporation. 

IN WITNESS WHEREOF,, LCP Chemicals & Plastics, Inc. 
has caused this restated Certificate of Incorporation to be 
signed in i t s corporate name by its Chairman of the Board of 
Directors and i t s corporate seal to be affixed hereto and 
attested by i t s Secretary this 2 2 I T d a Y o f ' 1 9 8 4 * 

y .K, . LCP CHEMICALS & PLASTICS, INC. 

Chai 
of Directors 

oard 

ATTEST: 
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®ffue of jSecritarf of £taie 

I , MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THAT THE ABOVE AND FOREGOING IS A 

TRUE AND CORRECT COPY OF THE CERTIFICATE OF CHANGE OF 

LOCATION OF REGISTERED OFFICE OF THE COMPANIES REPRESENTED 

BY "THE CORPORATION TRUST COMPANY", AS IT APPLIES TO 

"LCP CHEMICALS * PLASTICS, INC." AS RECEIVED AND FILED IN 

T H I S OFFICE THE "TWENTY-SEVENTH DAY OF JULY, A.D. 1984, AT 

4:30 O'CLOCK P.M. -

irkins. Secretary of State 

AUTHENTICATION: 2345558 

DATE: 09 /21/1989 



r I L Z D 
• - - • ' tI-30 

' JUL 27 1S5« f-fl-
CERTIFICATE OF, CH<"<l-CE OF ADDRESS CF... . 

REGISTERED OFFICE ANO CF REGISTERED AGKJT ^ t c S ^ t ^ 

PURSUANT TO SECTION . 134 OF'.TITLE 8 OF THE-DELAWARE CODE 

TOJ DEPARTMENT Or STATE 
Division of Corporations, 
Townsend Building 
Federal Street . 
Dover, Delaware 19903 , 

' "• .^.»i<i i l l of Title 8 of the Delaware Code, Pursuant to the provisions of Section 134 or •"»• 

the undersigned Agent for service of process, in order to than,, the address of 

the registered office of the corporation, for which i t is registered agent^ 

hereby certifies that: 

1. The n«. of the aoent U. The Corporation Trust C o m 

2. The address of the'old registered office was: 

100 West Tenth Street 
Wilmington, Delaware 19801 

3. The address to which tte registered office i s to be changed i s . 

Corporation Trust Center 
1209 Orange Street 

Wilmington, Delaware 19801 . 

The new address w i l l b. effective on July 30, 1984. 

^ ^ ^ ^ ^ ^ ^ ^ 
reference. , 

IH WITNESS WHEREOF, ' said .agent has:-caused this c e r t i f i ­

cate to be signed o„ it.'behalf, by'it. Vice-President «nd As.i.-

tent Secretary this 25th day of July. 1984; 

THE CORPORATION TRUST COMPANY 
(Nana of Registered Agent) 

^ (Vice-President) 

ATTEST: 
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®Hue of ^etrttartj of £tai* 

I MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND _ 

CORRECT COPY OF THE CERTIFICATE OF AMENDMENT OF 

CORRECT I. . IN THIS OFFICE ON THE 

LCP CHEMICALS i PLASTICS, INC. FILED 
» ̂  1QR7 AT 10 O'CLOCK A.M. 

SECOND DAY OF MARCH, A.D. 1987, AT 

Michael Hkrkins. Secretary of Slate 

AUTHENTICATION: 2345561 

DATE: 09/21/1989 
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CERTIFICATE OF AMENDMENT OF RESTATED 
CERTIFICATE OF INCORPORATION 

OF 

•LCP CHEMICALS & PLASTICS, INC. 

LCT Chemicals & Plastics, Inc., a corporation or­

ganized and existing under and by v i r t u e of the General Cor­

poration Law of the State of Delaware,,. DOES HEREBY CERTIFY: 

F i r s t : That at a meeting of the Board of Directors 

of LCP Chemicals & Plastics, Inc.,: resolutions were duly 

adopted setting f o r t h proposed amendments to the Restated 

Certificate of Incorporation of said: Corporation, declaring 

said amendments to be advisable and di r e c t i n g that the 

proposed amendments be submitted to the shareholders of said 

Corporation for consideration thereof. The resolutions 

setting f o r t h the proposed amendments are as follows: 
RESOLVED, that the Restated C e r t i f i ­

cate of Incorporation, of the Corporation 
be amended by adding thereto a new Arti­
cle 10 to read as follows: 

"No director of the Corporation 
shall be personally liable to the Cor­
poration or i t s stockholders for monetary 
damages for breach of fiduciary duty as a 
director; provided, however, . that this 
provision shall not be deemed to elimin­
ate or limit the personal(liability of a 
director ( i ) for any breach of the direc­
tor's duty of loyalty to the Corporation 
or i t s stockholders; ( i i ) for acts or 
omissions not in good faith or which in­
volve intentional misconduct or a knowing 
violation of law, ( i i i ) under Section 174 
of the Delaware General Corporation Law, 
or (iv) for any transaction from which 
the director derived an improper personal 
benefit." 

FURTHER RESOLVED, that the Restated 
Certificate of Incorporation of the Cor­
poration be amended by adding thereto a 
new Article 11 to read as follows: 



"Each person who/ was for is made a 
party or is threatened to":,beTmade a party 
to or is involved in ' any'' threatened, 
pending or completed action, suit or pro­
ceeding, whether c i v i l , criminal, admini­
strative or investigative ("Proceeding"), 
by reason of the fact tha.t he, or a per­
son of whom he is the legal . representa­
tive, is or was a director or officer of 
the Corporation or is or was serving at 
the request of the Corporation as a 
director, officer, trustee, employee or 
agent of another corporation or of a 
partnership, joint; venture, trust or 
other enterprise, including service with 
respect to employee benefit plans, shall 
be indemnified and ;held harmless by the 
Corporation to the fullest extent per­
mitted by the Delaware General Corpora­
tion Law, as the same exists or may here­
after be amended (but, in the case of any 
such amendment, only to the extent that 
such amendment permits the Corporation to 
provide broader indemnification rights 
than said Law permitted |,the Corporation 
to provide prior ;to such amendment), 
against a l l expenses, l i a b i l i t i e s and 
losses (including attorneys' fees, 
judgments, fines, ERISA excise taxes or 
penalties and amounts paid or to be paid 
in settlement) incurred or suffered by 
such person in connection therewith; pro­
vided, however, that the Corporation 
shall indemnify any such person seeking 
indemnity in connection with a Proceeding 
(or part thereof) initiated by such per­
son only i f the Proceeding (or part 
thereof) was authorized !by the Board of 
Directors of the Corporation. The right 
to indemnification conferred herein shall 
be a contract right and shall include the 

^ r i g h t to be paid by the! Corporation ex-
- penses incurred in defending any such 

Proceeding in advance o f i i t s final dispo-
"""sition; provided, however, that i f the 

Delaware General Corporation Law re­
quires, the payment of such expenses 
incurred by a director or officer in his 
capacity as a director or officer (and 
not in any other capacity in which ser­
vice was or is rendered by such person 
while a director or officer, including, 
wit-hnut- limitation, service to an em-



ployee benefit plan) in advance of the 
f i n a l disposition of such Proceeding,, 
shall be made only upon delivery to the 
Corporation of an undertaking, by or on 
behalf of such director or o f f i c e r , to 
repay a l l amounts so advanced i f i t 
should be determined ultimately that such 
director or o f f i c e r i s not .entitled to be 
indemnified under '" t h i s A r t i c l e or 
otherwise. 

The rights conferred on any person 
by this A r t i c l e shall not be exclusive of 
any other r i g h t which such person may 
have or hereafter acquire; under any 
statute, provision of the C e r t i f i c a t e of 
Incorporation, by-laws, agreement, vote 
of stockholders or disinterested direc­
tors, or otherwise. 

The Corporation may maintain insur­
ance, at i t s expense, to protect i t s e l f 
and any such directo^r or o f f i c e r of the 
Corporation or another corporation, part­
nership, j o i n t venture, t r u s t or other 
enterprise against any such' expense, l i a ­
b i l i t y or loss, whether or not the Cor­
poration would have the power to indem­
n i f y such person against such expense, 
l i a b i l i t y or loss under the Delaware Gen­
eral Corporation Law.? 

FURTHER RESOLVED, that the above 
proposed amendments be submitted to the 
stockholders for the i r approval as re­
quired by law. 

FURTHER RESOLVED, that; upon approval 
of the above proposed amendments by the 
stockholders of the Corporation, the 
proper o f f i c e r s of th i s Corporation be 
and they are hereby authorized and 
directed to fi- l e the necessary C e r t i f i ­
cate e f f e c t i n g said Amendments with the 
Secretary of State of the ; State of Del­
aware and to cause a copy thereof, cer­
t i f i e d by said Secretary of State, to be 
recorded with the Recorder of Deeds of 
New Castle County, Delaware, and also to 
f i l e the necessary documents, i f any, 
concerning said Amendments with the ap­
propriate f i l i n g o f f i c e r s , i n a l l j u r i s ­
dictions where the Corporation has here- " 
tofore q u a l i f i e d to do business as a 



SECOND: In l i e u of a, meeting and vote of stock-

holders, stockholders owning^not-less/ than a majority of the 

outstanding capital stock entitled, to vote have given 

written consent to - said Amendments in accordance with the > 

provisions of Section 228 of the General Corporation Law of 

the State of Delaware, and written notice of the adoption of 

the Amendment has been given as provided , i n Section 228 of 

the General Corporation Law of the: State of Delaware to 

every stockholder e n t i t l e d to such notice. 

THIRD: That said amendments were duly adopted i n 

accordance with the provisions of Section 242 of the General 

Corporation Law of the State of Delaware. 

FOURTH: That the capital of said Corporation shall 

not be reduced by reason of said amendments. 

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. 

has caused i t s corporate seal to be hereunto a f f i x e d and 

this C e r t i f i c a t e to be signed by i t s Chairman of the Board, 

and attested by i t s Secretary, t h i s day of February, 

1987. ' 

ATTEST: LCP CHEMICALS & PLASTICS, INC. 

John £andravy, Secretary 

[SEAL] 

By: 
C.A. Hansen, Jr., 
Chairman of the Board 
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©fftee of ^etrefarg of £tate 

\ MirHAEL HARKINS .'/SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED A TRUE AND CORRECT 

COPY OF THE CERTIFICATED AMENDMENT OF LCP CHEMICALS t PLASTICS, 

I H C . FILED IN THIS OFFICE ON THE FIFTH DAY OF JANUARY A.D. 1988, 

AT 10- 0 'CLOCK A.M. 



/ / > / 

CERTIFICATE OP AMENDMENT OF 

H P - j ^ r ^TTFTEATfi OF INCORPORATION OF 

L CP CHEMICALS * PT.ASTICS. INC. 

• i t Plastics', inc., a corporation organized LCP Chemicals & Plastics, 
A vw vi r t u e "of the General Corporation 

and existing under and by vi r t u e or 

Law of the State of Delaware, does hereby c e r t i f y : 

FIRST: That at a meeting' of the Board of Directors 

of LCP Chemicals & Plastics, Inc., resolutions were duly adopted 

setting f o r t h a proposed Amendment; to the Restated C e r t i f i c a t e 

of incorporation -of said Corporation, declaring the said 

Amendment to be advisable and directing, that " the proposed 

Amendment be submitted to the shareholders of said Corporation 

f The : resolutions setting f o r t h 
for consideration thereof. The resoiu 

the proposed Amendment are as follows: 

RESOLVED» that the Restate, C e r t i f i c a t e of 

incorporation of the > P . 1 % s o t h a t , as 

» 5 ! s a i l A r t i c l e 6 s h a l l read as follows = 

•The name of the Corporation i s HANLIN GROUP. 

INC." 

- a t • S S S S . V S T ^ S M S T S : . 
t h e i r approval as required by law. 

FURTHER RESOLVED, that upon W a l t e r s the 
above proposed Amendmentby t h ; f £ £ e £

h ° o f t h i s 
the Corporation. the Proper o f f i a u t h o r i z e d 

Corporation , b e. a n

f

d

i l e

t h e

t

Y

h e necessary C e r t i f i c a t e 
and directed to f i l e ™ e

 h secretary of 
effecting ^ ^ ^ ^ o , r e L d t o cause a 
State of t j 1 % ^ ! - f i e d b y % a i d Secretary of State, copy thereof, c e r t i f i e d J ^ " o f N e w 

to be recorded with the R e c°J a eJ, t o f i l e the 
Castle County, Delaware and also t ^ 
necessary documents i f any, 



heretofore q u a l i f i e d to do business as a foreign 
corporation. 

SECOND: i n l i e u of a meeting and vote of stockholders, 

stockholders owning not less than\.; majority of the outstanding 

capit a l stock e n t i t l e d to vote have given w r i t t e n consent 

to said Amendment i n accordance with the provisions of Section 

2 2 8 of the General Corporation Law of the State of Delaware, 

and wri t t e n notice of the adoption of the Amendment has been 

given as provided i n Section 22* of the General Corporation 

L a „ of the State of Delaware to every stockholder e n t i t l e d 

to such notice. 
THIRD: That said Amendment was duly adopted i n accordance 

• «f Section 242 of the General Corporation with the provisions of section 

Law of the State of Delaware. 
•*..v «f -aid Corporation shall FOURTH: That the ca p i t a l of said t-orpor 

not be reduced by reason of the said Amendment. 

IN WITNESS WHEREOF, LCP Chemicals * Plastics, Inc. has 

caused i t s corporate seal 'to be hereunto af f i x e d and t h i s 

C e r t i f i c a t e to be signed by it|s Chairman of the Board and 

attested by i t s Secretary, t h i s 22 day of Member , 1987 . ^ 

LCP CHEMICALS & PLASTICS, INC. 
ATTEST: 

John Kandravy, Secretar 
C. AT Hansen, J'r. 
Chairman of the Board 

i 

j 
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[, 'MICHAEL HARK INS, :'aC.CffEiTAR Y OP' -'STATE OF' THE SrATE..Oi- ' 

DELAWARE. 00 HERESY CERTIFY>HEV ATTACHED I S A TRUE A Nil CljlwtL-

COPY OF THE C ER T T F IG A T E J F A ME N 0 h Ei NT'" • F" i-l AN LIN G 1< Q UP., .[NO, f 

IN THIS .OFFICE. ON 1'HE SIXTH DAT OF' O C T O B E R A . O . AT 12 

O'CLOCK P.M. « 
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RESTATED oaririCATi J F £ £ £ > g T 1 0 B 0 P 

H.nUn G r o u p r y " ^ ^ * ^ ; , ^ ' ^ 

of D . l«w«r. (th, •Corpor.tion"), do.. h.r.by o « t i f y , 
"SSI. » . « t h . 8 o . t „ 0 4 D l r . c t o t , o f t h # c o r p o r 4 t l o n 

« . n „ t l a , h e l a a n O o t o b „ 3 „ „ , U B . n l m o u , l y M o p t , d 

r . . o l « i , „ p r o p o , l n , „ d d.ci.Wng . d y i , . . ! , t h > f Q l -

.-.nd-ent to th. *. .t .t .d C r t i f i c t . of Incorporation of tKi 

corporationi 

of i n o o r p Y r & o n V t B . ^ r p o ? ^ ^ " " ^ ' : ' ? 

•ntirety . . « . t forth in R S S M V A h . r . t " A " 

•ppropri.t. f i l i n , o f f ' , . , , *ith th. 
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8203;u • 
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SgCOMPt That in l i * u «*# » ,̂ 
. ' U 0£; * "••ting aad vota o f a t o e k . 

; t h . I t o e ) t h o l d e r , h , v e n v M ^ 

— 241 of th. «.„.,.! corpor.tion u» of th. st.t. of o.uv.r. 

" ^ M d b y ^ - t . . t . a * I t . 

thia day of octobar, 1988.-

ATTESTl JAKLIN OROUP, XHC. 
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EXHIBIT 

C)ess A c 

share* of Common stock with no oai i*f,,i ? l l l i o n («,ooo,ooo) 
Stock"), ( b) three hundrea**nS l i f t ? t?!o?'L

,hart-<,,Co™on 
comaon stock with no par va*S2 oar i h i ^ «;^ r t s °« Claaa A 
and (c) on. a i i u o n il,0067ooS

 P!Sa?2i : / » C 1 2 M A couon stock-) 

ba referred to 

fro. time t S ' S J t i o r ^ u S ^ *** *• i».»ed 
value thereof in ̂ f ^ - o t ^ ^ l ^ ^ ! ^ . the Jir 
data-in.* fro. tla. to tiSf S ^ t S ^ ^ t S S ^ T ** 

ana privXIefre*; • - no*qora thorooTtirth* «»in£3j5Kti 

P^abla I n ^ ^ V j r S . ^ ^ whether 
corporation, the holSISS Of 2 L 2 2 » l 2 / 5 ? , r U l # " o s 

be antitlad t o ^ ^ t S ^ f S S i ^ ^ t ^ ! ^ «tock-«*all 
Lean entitled If U m ^ i r a T S F ^ 

Stock or Clls* A Coaaon S Z M ^zLzr!"f i* x n ^**«» of Common 
stock . h a l l ™ entitled to r t i . i S j S i i f j I L 0 ' of SSSoh 
sharaa of Cenen Stock and h!i2i)2 2 i v l d * n c U P»y*bla only in 
Stoek ahairbTenti tXl to 22«f?SI Sf •* Claaa A common 
claaa A Common' stock S . 2 c h S S ^ / i ? 1 * ! ^ ^ ahirea of 
Stock t h a t ^ 2on^rt ib l2^n2o^S2t t ° i \»2ml^# 0 V : l M B * 
Stock which the holdera of ehare?*£ 2 ? £ ! V £ • h t r t B o f -Common 
have been entitled to i f th! 2hara2 of * t o c * w o u l d 

at the tine aueh dividenda'vere*dI!i?J J 5 1 ! " A - C o ? > o n 8 t o c * a * d 

into eharee of Common stock f

 ;;
d»° l«*«« bean fully converted 



8303 

this Artic!U b4* eJ.5S ! n d u p o n ""Plianca vim «... 
« h e r e i n a m ^ p ^ ? of 

hjmnafter doflnedr^thef3fggpjgtfUi' ftych lata 
3**33E*3*t . number^ S j ^ ^ ' * ? " ^ T f ^ iwjj U ML« * 

LAS (4t iuc. 

•quai 

™*pect of a l l o ^ J t l h a l L £ 5 ? r * t l o n S S r i S u ^ ° ? 

corporation Coaaon stock iii!;wJ* u** C*> •««1X axelude ih»Fia ~* 



SENT. BY: SHA.NLEY&F t SHER-PC 

E w e n S ^ i 1 * t h a one>J$S.?W y ih?5 0 5S? b S r o b<******* percentage (expreasad in d e a l s * * - ' j " T ° t a i Conversion 
Amount. "Total Convariio3^a?SLS«!i B i n u ? <2> the Clause A 
obtained by multinlvinJ ?S- ?5f. «9U*ls the produet 
the sua o f ^ n u S ^ ^ f ? ^ ^ . t i a . . 
Stock and the number of ahkraa&t S ? . f h a p t ! o t Claaa A coaaon 
the Kidlantio Warrant ia eKSiSfbfi % i Common stock fo!r which' 

such category, the number i f shirea^f c ! ™ ^ n ? 0 thin one 
in respect of such security to K'THSIMSJIW**^ 0" Coaaon stock 
of Fully Diluted Outstanding sh!ll! £5 »?; d/ n,S h* d^ t m ln«i:n 
than one auch category? If^ha'ahar^ 9^*? ! f f * c t l n n o acre 
corporation Common sgck .hall b? " " e r t i S i f 1 ? " o r "'laa of 
share, of another claaa or aerie? of e££i?J? into acre than one 
(whether such aharaa are convertible i S ? 5 ? 5 i o ? , C o B B o n Stock 
more than one share) . the 5SSw»rSlS4i^1Y^iMlly"°*^ in unite of 
outitanding ahail^i'aJd: bV Ja^ai^Sh!^ P u U v ?^utad f 

•haraa. • m«a« oy aeeuaing the convereion of all auch 

capital s t o ^ l ^ 
optiona, convertible Sewit iere5?.JT* i f B u a b l t P*«u*nt to 
the occurrence of V f t i t ^ ^ piano upon 
with reapect to ^ r c ^ S J a J i o n ^ i L ^ S ? t l i * of tlae and;' 
the maximum n ^ S r 0 ? 2 K ^ limitation 
under the Corporation' ™ i * f 4 e ^ 
tibia Securiilii* ahall . 1 2 e v 3 & « ! 2 ^ / * W ^ * * * * * ^ 
•tock or other oooSi t ie i^ich aharaa of 
eonyertibia into or aaxha^abla* J i ? i I S * ^ 0 * i"**MCtly 
additional conaldarition^-S.K' « i 12 o r J f i t h 2 u t P»y»«nt of 
corporation Commfn^tocl^i^^ of 
ranee of ••••'•iae*̂ ^ or upon tha oceur-
ftein r i g h t . , ^ f i n l ^ o r v ^ r ^ ^ h . S L r S ^ -
otharviea acquire CorporatSJ 55* c^ i b* f o r ' Purchaee or 
ritiea of tnTt tmrat lo ! >°5h2K22 !S°2S, 0 ? Convertible Saeu-
•hall aeen securitiSa or^onSJel'f? "Participating Securities" 
tion, including withw l iSitatlS! S i i ! t t i o n > ? f ?*• Corpora-
and warrant appreciation r i i h S i 2 J ^ f t 0 C S . J ? p r m c U t i o n r i a & » 
beneficiary t K r S * t o ^ A e ^ 
potential of the CorpSrJtioS whSSj.J^JS 7 ? * l u * 2 r 

potential ia ait agree*"non?i-S55?I5 Jha^ahara^f auch value or 
traneaction, an I w l l ^ r o ^ T ^ !* M t » * i 

c ^ n c o a T . ^ 
any of th. ^ i ^ O ^ 
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« P « o n s or ( U ) c a a f t boriu^ee Said I ^ T 1 n o t include 7Tj ' 
thj^ corporation ana i t a i u b a i d i i r i ^ ? f f i C € r a ' • « * ^loveem 3 

g"«vp?rc %̂rî  ŝ fiSS'rnd̂ : .sst̂ ?L ŝ :ftt 
c ^ u T i t i v a * ^ ft^SajL^ 
4% of ai l Si?T ihaxceaT ̂ S T * o f t t S l r t u i 
* ? » ; S « T " « b a l l mean? i £ ? g $ S i S J ? **>0°°>00Q of •BXT^TmS* 
& . c ^ ^ 
(C) federal? Ltm^iSca i ^ f ^ } 4 ^ ? * &!raSt expense and 
gjin. (or plua l o i . a i H i a i ? « J ^ 

fiscal year o£ tha C o r ^ S K l L T ^ f " ? 0 ? * - ahall mean, for mv 

^ ^ ^ ^ 

•qual ona Snt^cS*™. 1 S 2 r o ^ ^ : ° n ^ # r e a n t » 9 0 ahall initially 
occurrence of in t ^ 9 ! ^ ^ ^ ^ ^ ^ ^ ' ******* "Jo^each 
defined) the nev A $ £ t ^ £ v e r ^ hareinlf?;? 
quotient (expreeaed aa a ^ e ^ f ! ^ ! * ^ oqual thJ 
thouaandth of one Bereenfc?^S!!}?ag2 * o u n d » * to the naaraat ohe 
aqual to tha m 2 e ? o 7 ^ ^ 
conversion of one ehara of' Claaf 1^22 S t S c k A*ow«*U upon 
to auch Equity R^eaptioS by (5? t f t ^ J * ^ * ^ * * ™ * Prior 
number of Fully Diluted 0 , 1 *»°«nt equal to tha total 
stock i m a a S i S l y i S E a ^ ^ i l S 
Redemption- ahall mean J S l i J S ^ S J ^ ' ^ i ^ ' ' **• term "Equity 
other acquiaition, directly or^n1i^* .?2 r e h "Jd ^ U r t i f f J ? 
any of ita e^aidiarieato? S , i ! ! 5 : f ? * t l y ' the Corporation or 
Contingent Share!, C o S a ^ m f i ^ ^ * ^ ' 0 B i 5 ^ stock, optiona 
Securitlea o r ^ y ott££2&iJv SSS^fJf** « P*rtioipatlng ' 
other than Preferred S o S ? 7 ^ ^ t i e a of tha Corporation 

•tending thS corpoXtiSn J h i f r n l l S S ' A C e m a o » "ock out-
| S . r than CommS s t o c S ^ 
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<*»»-„„ «oirs„sr;:'.?n.sijh!"« •*«... * camon •.«• 
c J L S ' 8 1 ^ b v n o t i S ! i S y v ? y 5 ; t S V S r S L ' E a " * h a CoSorJuon Claaa A coaaon stock) at a h y i t i a a ^ a j f < 2 a i 5 0 l d e r or hoXdare of 

Coaaon stock, statlno th** C w y holder of auch e i i « , 
share., or a' .?aXd SuSSr" o f % 2 ° a ^ d " i 5 " ** <*nJ2rt t h a " * 
stock rapreeented by auch c2rtific2t2 2J.',.2i. a!J? h c l m * Common 
2552* W h l f h n o t i e * " h * 1 ^ i t i t 5 th2 n 2 2 H i £ l c a t " i n*o Com22n 
addrasaaa) and danoalnatlona in which t h ^ ! * ? ' , ? " 1 ; * ( w i t h 

eatee for auch Coaaon stock C- i • c # r t i * i e a t a or car t i f I -
inatruetiona for dalivarv thSSfiJ b \ i " u ? d a n d «hall include 
and tha receip? or a i c S ^ r m E n o t i ^ 0 * ? ^ a f t a r 8 U < * aurrlndar 
issue and deliver in accoldanca 2i£h 2u«J h? C o r J * " * i o n -hall 
t if ieata or certifieatee H I J ! . i l ? a u c h A n »tn ic t ione tha car-

^ S 2 S i £ S a i i ^ d . ! ^ ^ «p2nc:Sch 
• ' f f f S ? 4 a a o f **• of buainaaa a » ! J - ^r? h a v * b * « n 

cartificata or certifieatee aSall h?v2 K ! 5 - d a t a o n w h i c i » «uch 
notice ahall hava been re22ived 1*2 ? J 5 ? ! n •Wandared and auch 
tha holder of auch c R J ^ S S & f f ^ y S ^ ^ V 1 * * ' °™ 
thereof) aa auch holder ahall^ceaae 225 i2f • P f * 1 * U * portion 
whose name or naaea tha cart i f icat ! 22 e J i £ < 5 ? M o n o r P » " « » in 
Comaon Stock are to be ia .u-J t z H °* certif icate, for aharaa of 
de.med to hav2 b e S o a 2 % h 2 ^ S d ^ ^ ^ ^ V 1 ^ ^ ^ ^ 
•barea of auc* coaaon s t ^ ^ ^ 

ecmbin. t h J ^ u t 2 t a ^ r 2 h 2 2 a 2 h 2 f \ i 2 ? n y aubdivida or 
coaaon stock, tha^;2ta2diS2%^r22 o S ° S 2 n I t 0 0 * o t C l * " * " 
bo proportionally .ubdi^d2d 2 r e 2 2 b i ^ 

5 a d a ? » « * : ^ rapurchaaad, 
« « r o i i L » * f $ ^ o f C o a * « n stock aa provided 

available Out ̂  and keep 
Stock or i t * treasury a^?22 • J o i i f v ^ i l ' S S 4 " h a r a a o f ^""on 
upon the converaionof tho cia22 I ? « 2 f i * « u e 
thia Artiole «, euch nunb2r or 2 ^ J 2 ^ 2 n ^ S t o c k • • Provided in 
than be laauabla upon th2 2o2^e22l22 a2

f*S2"!S2 * t o c * M a h i 1 1 

sharee of claaa A Coaaon a±l*Z * V outatanding 
aharee of Coaaon s t o ^ S h i e h ^ ; . i 7 h S ^ C o ^ ? r a t i o n e°venanta i l l 
ie.ued, be duly a25^1id l? i22uid ^ T t J X ^ * * 9 * * 1 * ' v h * n 

and free from I n tA*mm, l i e n l * ^ ' « S i i L p , l l i . a n i n o"»«»oaaabie 
• ojiargaa. The Corporation wil l 
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take a l l such action'am-''nav 
ahares of Comaon stock m l v * h l V B ? a M a r v to ataurm-th.* V, 

or listing on any J L ^ ^ S S ^ i ^ 2 ^ i n «wh "nvlriion) 

f i J ! ? * ? 8 * a n d • ^ • d i t i o u i i ? i r ; « ^ ? K C o r p o t l ahall, at 

autcmat.d quotation a y a t a f ^ ^ c ^ S ? 1 ^ D a a l a * 2 

upon conveSibn"^^^ aharaa of common stock 
without charge to holSerl Sf U S ^ S T S 2 ? o e * • h a l l ^ w S 
for *ny iaauanca tax in ras^eet^hliSf!* Claaa A Common Stock 
5 y the Corporation in connJStion^??* 0'' ° f f o t h « r coat incurred 
related iaauanca of a h a r e a * o ^ c e ^ ajuVthJ 
corporation ahall not b"raSulrS??2 * t o e l < ' fiESvidod that the 
payable in raapact of anv J S i f S ? t o p a y tax whTch aav b l 
dalivary of a n y ' S r t i f l ^ J * ? ! ^ involved*in tha iaauIJSa Ind 
holder of tha 

"r of **iluE^ 
raquirad purauant^S aw !hi\.fS!?2n s t o c * •*c«Pt aa may be 
'•rporatioiir^ -fSS^^BJ^tbrn-

T * * * common Stock ara partiaa. 

auch o t h e r ^ u S ^ ^ 0 ^ i t . principal office f 0 r 
regiatar for tha rloiitrSiSS reeeenabiy deaignatee) a ( * 
A Common Steele. W ^ ' i S ^ 
senting aharaa of Common atodk JS 5i. t n y cartificate repra-
Place, the Corporation^Shili/^Jf^i"! * Common Stock at auch 
holder of auch cartificata^ -vlSil? 1* raqueet of the regletered 
tion'a expenee) m ^ ^ ^ l ^ l S ^ ^ J l f l i ^ (at the CeSora-

corporation ' ^ ^ ^ 



?«•• of any sueh ioa2 X 2 L f C i a " A coaaon at222 i2S ? e o r 

indemnity rtifM.M. ' £? t f f e 0 r *«»truetion * * n d' i n the 

•«~«ae2 3P.S 
222 1 5i 1 fl t * °* U X a * l n * *We2enti2« ^ : u c h e a * * l " e a " a" 2 e w 

the Corporation) ? t l o P o r "novel of thi rfi525*r,"*p;r in data**?!,?.- M Claaa A Coaaon ataov .w.f < • • d lractora of 
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::.:i~v^^' ^ ^ » h « r * . C o n s t i t u t i n g . U C h M r i M , 

Jo paid, and tha atatua of a 
noncumuiativa and aa partial 

. (4) Tha right, if any. 

*©r, aharaa of othar class** 
poration and tha ter.2 "5 c 

8 
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"ball d*tmlMi a,, T

 m v 9 r n m " t h* B o * r * of Directors 

tiae. ( U ' \ ^ f i S ^ ^ ^ ^ • • «nd the tiae or 
-here, of such' aerie; aey?S^ 

upon "JS v o & ? a ^ aerie, 
or winding-up o f ^ ^ C c I ^ 

£ r t n . ^ ^ 

s y r i e e M u ^ i ^ * S £ ^ & of e«ch right., or ^ ^ t ^ ^ E " - J T ^ ^ ^ 

or Cite. A B & a S y e c ^ Coaaon stock 
.hall be entitled to receive dfvldaS! 1 5 S L S t o e k o f * n v «^iee 
eetablishad for such eerie* i l i ? ! ? " a t ^ e rata , i f any, -
with respect t l ^ ^ S ^ U ^ ^ t ^ m ^ 1 ^ ^ L a ™ " 
dissolution, ligAiidationT or wS5d?S«fil*!!AS°™ l 0 n s t o c * uP©n 
Corporation, aharaa of PrarT*22 i J E 2 P V t n * «ttaira of tha 
entitled to reoaive ?he I S S S S P i f t t ** *«y oorioa ahaliJba, 
liquidation, o T w & i n w * ^ ^ upon diaiiiSJion, 
eatabiiahed for auch eiriae! ^ f* i r g o f Corporation 

.jriaa a r e ^ S e a ^ of a«y .paoific 
•haree ahall not bo ra^iaaued^'f^.i 7^^* Corporation, auch 
raeuaa the statue of auSSrizJd! S i ^ J i . S S m m z L * m 

stock. wrcnonzea and unlaauad aharaa of Preferred 

CO/41414.3/9-1 
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aerate* i n ef the 
O t t « V t l ftHtiffUlH ftesj #§ 

too m i l ef Delaware 
—,F# tori* (the "Oaeajejnr*). a eereoratiAn 

orctniied ami eniaUne; under tha a a o S r c a r F o r a ^ f ^ S 
previoieaa at aaatlan 1S1 ef tha Oanaral Carperatlaci Lav of 
tha ftate af Delaware ana Artlele mats i f Ita aeatated 
Certificate ef riwaraoratlow, i S award of OlracteraT at a 
f^l«t,«uiy called far and hald eTSaow JTHITadapted 
tha follavlafjaaiiUa, vale* reeelatlen remains lnfSii 
force Mat effect aa at ftte data heraefi : " " 

Aztlela rsnnk at tt* eaptay'a ctttlflttf of 

ie4Uaa» tharaaf. Inatudiaf, vita*** liaitii 
optional a* 
taa 
be 

utioo 
~ _ — , I,,, ,,,«ad 

^ - — — u a t y H flsad ay raaalution 
of tha Baaad af DireoWa under the Oanerml 

«a*ire af tha award af Dlreetera 
•*J& t°*W&»AP9***rt** ita intfcarity aa afereeald, ta 
•tttaarUa aad £ 1* the teraa af a earlea af frafarrad itoe* ta 
be de«le*atad t**y lot CUaaUativa WlilianihU Frafarrad Itaek 
of taw Clap any aad tha lanrtig af eharaa oenetitetiae eush 
earleaf ititatiaej each 

j m t tUIIIUtt, It XT UfOLVn, that there la 
horaryattthoriieda eerleo ef frafarrad ttoeh an tha taraa 
aad with tha provialans herein After set fertht 
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Of 
10% 

Of 

«woa tout; xm. 

.... • • 
upon the lot j ^ ^ i l ^ ^ g ™ * * " Jf****** to or impoi** 

tb. foiiowiif S W S ^ 0 1 **• «--A«tio«, 

o»if tJî  liairott.?**** l t o u o«ivomry of too 

* «rla MH4MM«!5tt!iJi!ttLF52!i!' 4L?!H , U»* 

•KUw o« uw riMuH Jll S&'iiiLSr^ialSSL!"!. . . . . 

1 
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•»ov« ah«ll be dioaad ta be an Affiliate of taa rnaai IM 
&&A3A'JS*&*$' nana of Xaitttfae^raiiaaa^ cSJany? THafruoantiel Znauxanca Coaaeny ef JUaorlee? T " t t - t 

actional tank aa na*entaISSS&q Fartnarship z L.r ahall under any olrouaetaneea, aa deemed to beTanjKiiLki or eeatrolllnf Ferae* ef tha fnaniiui' ««mate 
"Average Aaaae! m t ' ahall neon the averaoe ef 

prananinf any Tranefef* 

C 0 - p 4 J | y ahall noon the ioard of Director* of the 

(imTanan/filffinrF*** m X 1 ^ •« the 

-coda" ahall aaan the Internal layanua Coda of ins 
(or any euaaaaaar thereto), aa aamtfadfamUna totine. 

« i ^ " 2 ? ^ i & ! L , M L * 3 a L ^ *** laeaaiiee anion er any ether federal aaaney than attain I iltiTnu uia 
itiee hat and athar federal eeearltlaa iaoo. 

<*> YdtlBf ooaaoa ateeh, 
(ill M ifaSS 

maan atee* amy'thereafter 
adf̂ taUMaati of the 

to ^'heleera of eharereVme* aetata* athen^a^m****1 

^§*§^^i*4gJ»a»^ ln t ta« in alee aed^farTedTe ta 
d&ruenji n « f « t a a*** any athar alaaa attach af the 

J » * * t * i > aa* eafrjeat to fifyajtjtiu and aharaa af 
diatrihated 

at*h aa? into tha Coojanj, or aala ef all or auhatantially all 
of tha aaaate, ereperty ar ooalneat af tha eaaaony ta another 

u -• **«™**d*tao fat Znoooa* ahall aaan, with respect 

aarnXnan far loon) after tanao if tha Coatiany 
auhaidiariaa an aeeaaellaatad haaio far amam • 



SENT BY:LCP.CHEM ; 9-15-92 4:37PM ; 8303-) 2016247070 ;H 6 
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Situ MM MTtwSTS vSrSaSSmlSJSS^ZJ* 

limitation, tha mtlSTnmSi^BS'JfSSSS,LyiVmn 

•« J U S T ' i l ' S " ! M ' t t l M > Mall aaaa aw — 
•* saMf anaraa ot statu a* i u » ••IMMIII I I " * " r " * * 

#f lot *oo»ut^^ ftfii «!f!' V «»>ii 
po» ofcoooTrt t E Sapuy. m * # * f l " Wock, ptr vtlu* 1.10 

i g g l g ^ ' J ! f » on otot* oJOif̂ tUno with " B f f f •iratJr lWon». lattoe — i I T S S I ^ B J , ^ . , 
••-^JfL-'fii J * ™ ^ * * oatttratl) •* f»» t*# itf imd 
of tSS JSES1 ^ y ^ ^ - * ? - * * * ^ 1 0 * * ! <ii) t i l o011«*tlcn« 

* to FN-*** M « I ^ or 00*THtO^^ 

4 
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gatlona of awon reran* M leeeee under H U M which Hull 
have boon or ehould be, in •ccordaaca with 14X9, recorded aa 
capital laeaea, (V> all Guaranteed Debt af eueh paraoa, 
(vl) all Daat referred ta la cleuaeo (i), (ill), (iv), 
or (v) above aeoured by (or far which taa bolder ef aueh Debt 
nee en onioting right, eontinfant or othertfiaa. to be eeeured 
by) ear *«ioh open or la property (including, without liaita* 
tion, eaoaaata and eentreeta rlthti) aimed by eueh tereon, 
even though euoh Varaoa baa not eeawaed or baooao liable far 
the payment ef eueh Debt, (vli) all llabilitiee ef auch 
fereon wider title XT af lJUfA, end (villi the aaeunt at 
vhieh any rartaeaahle preferred stec*, option, Participating 
aaourlty or any ether aeottrlty of auch fereen la required to 
baredaaoad̂ or repwreha*ed<whetĥ  
InSlb^dneaa'of t^'iorrew^paroa^ ta tha ifaaial fetweaa 
Bridge Uaa Atfiaaant dated af af tha Cloeiag Data, aaosg tha 
caaawny, l̂ unifaaturera Manarar fmat coop any, aa agent, and 
tha leadere therein naoad ahall not ha mai l ta oonatituta 

•Deeigaated tvent* ahall have tha oaanlng aaaiaaed 
to it la aeetion it hereof. 

•Dlvidead rayaent Date" ahall have too oaanlng 
aaalgned to it in Oeetlea )(e) hereef. 

•mf* ahau naani with foapaot to tha coupeny, for 
any flaeol year af tha Catpany (11 too nan of tha anatnta for 
auoh fUoal year of CD CeanWIid^ Pwt ^ % , 
ffMiflISmw inowo^^ ^na^av Su^leasea) 
&*aa*w^e*5aaVOe^^ fiB fer'tSch 

net* ahall aaan tha fcourltlee ewanange 
nam of Ifi4< an eaeoded* or any ewoattaar federal atetute, nam on em. ao f - g g ; JnpTSfthe eoojtoian.iaronulgatad 

i taueaao ahall ho in af faot rreo tiae ta 

eylaoal tana* taaon aaed pith raapaot to tha caapasy 
and ltn fuhdidiarlao ahall naaa tha ealeadar yoar, 

apaadad Daht" of o FOroon ahall naaa. with raapaot 
to euoh ffapwuToill^ •« 
the itfieaa^fevarnlof or iitewnent evidencing auch oant 
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naturae more than OM year free, or la aireetiy or lndiraetu 
reitevable or eatamUeie at the option of auanLSL^SliTr:* 
revolvlne orodit or alalia* ae?eeam oMltatlnotS lSSL 
or lendera to extend erodlt o w T M S T i m ^ m 
yae- fro., the date of ereetioathwewr. 1 M ^ 
t m 4ost eatendlble beyond ono year at «*a option of tha 

atatea Of Juaarloa* " 
•dwaranteed Debt" of a Petwe* awnll anon, eo to 

eueh feraon, any oblleatloa of ouch pareon^ ' 
Debt, leaee, dividend, or a 
Oblifetiewe") of eay other _ _ 
ear aanner inolvdlnf, without 
arraaê ewjnn or ewea rereen (A) to oanaaaa or nouiolnia any 
maery Obligation, (a) to adwanooTSiy t^UMi>for 
^ J ^ ^ T L * * * ^ . * * *** ?fi«W4oHifotloii or (11) to 
aalntala »or*lnieapltai or eewlty eapltal of the triaary 
OMifor er M**™iM ^ uitmia fee net worth or eeivenoy ox 

f«.f»w» aaioiitioB of too Monty caliper, (C)to 
property, eeemxrltiee er eervieeeViaerily lor tha 
f taaeujlia|_the owner, of ear Priaery Obligation of 

any oaianoa 

pnrpoaa ef •aaaiim the owner ef any ppiaery oaliga 

niaary Obligation afeinat lawn in raapaot thareef. 

, nhj| Ctah flow- ahall naanjrtenttoat to the 

ttuoh any •uroa'of c n S a t f p ? ^ 
lap; (a) not prw»taa inoanai far aoah pwrlat er piooal Tear t 
Plan (h) w o t it eharfee (itaalaaUnf, without iSZtatioo. 
aapfoalatlan aaninai) Iaauirad eat any tan raawjnio received 
fMiiaj awoh pariaO or yiaoal Taa* plan (a) na*-operatlng 
Ineswjof leae (d)(1) tastee with raapoot to awoh inawaa paid 
darlnw ewe* periad ew rieoal rear XaTwhlom aweh inoana lo 
aoaM op own to be paid within twelve (U) aaaithn free tha 
and off own* pooled or rloeml Year, (14) eapital eapenditurea 

ummm «IH«BJ«K*«H ana "jurat «•••• 
prajewtOi (ill) onwiianaiiiial anno reeervea up to 

aa aofiogata of fa,000,000 pot fiooal year, (iw) dlTiaenda 
and priaeipal peynente to theholdoro af Cunulativa prafarrei 
•tawh purwaaat ta aeotione 3, 1(a) end S(n) haraef, (v) 
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esnaatory principal aaat aervlea oaah raqulreaents, (vl) ra-
ouireaeaah ratfu*tiona in pornlttaa oii*ata<t41ne; eelaneee at 
J M * ^ caoiSlloenTand (vii) if i t r m U ay the heida*. at 
M M end lavaataeBts. The fereeelftf ea*iinto •hall »« a catenated inaowcreeaea with S B ^ S eeenoolidetcd haai. 
vitnroepect to tha Ceeajcny ant ita fuhaidiavlaa. 

•Qptiona- ahall aaan rifhta, aptlena a* warrant! ta 
euneerUa for, purehaae or atharviaa acajuira coaaon stock or 
cinvlnlhla sacvritlaa af any reraan. 

•Orifiaal Xsaua Data* ahall aaan Ocftahar 1, it It. 
Tartlnlpetiftf fecuritiet- ahall aaan any aaaurl-

tlaa or centreetneT *W**onnaf any f•^f2^ii^ , i ! i ^; 
without limitation, • * ^ 1 | W ^ ! i i J " ' f f i l l , ^ beSSSiarv 
appreciation rlfhta* which antitlaa tha haidear«* ™**»a*;>ry 
toaherc in the eejuity valve or eerninte aatantUl of auah 
ST^SS^^gfc" ZSZTA*** of ouafe value ar potential la an 
aewaaS'tiS^^ j ^ ^ S X T l i l ? ' 
i^ t i lS l •n tTfara-a la tahiap Z ^ * * ™ ^ " " 
l le7 ravenoee, atoiinjn ar aanaj athar halanaaijhaat or 
income mtanant ar eaah flow naaanra ay awj•anhlnation of 
m«Ma« tha foreewina* irrespective of whether tha holder nae 

W W J ^ « a > l . ^ « 8 S | S ! ! a &•"""" 
hat aalonf 
aantatandina STtvtS 

ia«ooovooo af mt. 
•foreoa" ahall naan an i i a U r i ^ s P « S f » 5 i S ' 

^SStty WTeJJarueaW " 

7 
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to t t i» ^SSrW,?!!?^ 1 h*v" »••*«• 

of o ^ J ^ ^ f ^ * ^ • J ? ^ * * ^ U « aha*. 
Data ta tha first I M M U I S S c i l 5I°*_*** Xaaua 

jA)Tha „ 

Z S J L S S P S S I S ^ f i ***** o*tU ha reJaaaaThy •fan! ta taa eavjeee, i f A* , , af (A) tha ••••••• 13 
o ^ fta? «Mre aali an rn'rSfiMi i g * n g n ^ i T 

aa ananat 
tha i iv i -

(U) tha 

»f«a>nUUsy- ahall nana, with 
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» < ? ? w f i r ^ *** 1^" i«Kr *-oione* t o i t u , 

With « m 4 - * I i r 7 . V * 0 f ^ y - » ^ kArvlA. 7- 2 5 5 " ' 

or «1MM cotstalao* in tMo Otot^tioQ. • ^ M o , , » nfcaoomun 

^tttot U^Stolr^ 
^ ^ T T S I W M ftttod in 

4 

too sjomwjor «* at^I^TT?^?^ 1*!'****!* »roj4rrod I took* I M 

1 • 

r_ =^g-^aa5^ ?r^ 
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ftatod Vilm og tniah mini aurm« ttw 

MUM MOB m i tO IMMIM I f l U t B l l . tU»l£antfa_ea 

tKo M r i MllBBU*uri3»a»l|g.^^ 

enaii ft* Mt profit* or not aaaeta ef the Smiw^iSl iSr^ 
avauaoie for the n*yuont of UvlofcnVon. S ^ K i a t l v o y 

.. J»> *• lonf_oo any rtarM of euanietive mitmd 
•took ahall i ^ l n outotandlwo, too Oeapeny oey not dealer* 
f*J*? W dirOaiia, ahjoTajXatr^^^ 

to too helcere of TooTnour an 

raianviion of, any anata of Oonoon ttoeh or any ahaxe of any 
other elaee ar earioo of the cetpany'a tretWU ftee* 
ranking junior to taa euamiaUve Preferred otnok with raapaot 
to peyaeut af Uvleaoeo or the dlctrla«*len ofaeeeta «a 
il*%lc*tlc«, dia*e3utlen o r ^ S J S S S i S ^ n ^ e S ^ S any 

•"onSlS ortTcô  
without limitatiM, puf nhaiat of the kind 

IO Oaotian 40t<h) ef~tno coda) fron. or 
it of any Of ita Option*, canvartlhla 
Iharee at tart lolpotlag •ocuritiM to, 

to aaan of than, la any flawel yaar la an aggragata 
^ x ^ * ? ! * * rnantti) . any ilaeel yaai 

10 
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or windiV5i i 
taty« tha holdc. - — 
f^fatog ahall hi •ntnooo*S^^H ¥ ^*,! ! f c f c ^ out. 
heldera Of Cua^*tI•«fraf•F^•^.E•i^ , J * * * * 1 * oaong too 
mfarrad etoeft haid hy eaeh * L ? 2 M A 1 * * «wUtlvo 
coauuuty tvaiiAoia for h M t £ i * Z £ ^ l J # - * * ^ * aaaata of tha 
tfcar auen aaaata ara ueaiSi SJJi!?. i J * **«ttfrraldara, vha. 

«te<litriLwtt« of * * w 3 T i 7 i o ^ ^ Q« 

*• ^ " ^ T g f ^ - l " * * * Si^&fSLf* i»**aatary, 
ad nook o k S x k T J ^ J ^ t t v i 

vtnd-
thu 

^ - — P r e ~ 
taa payment ta 

•aaataaferaeald. 
dletrihuted ehali 

eatT*4Ttaiiruw k ? 

.4 aula, 
ou the 
imlXaatl 

• • a ^ ^ a f thi 

11 
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U U U V • " I t 

<•> mnnurr rnmim 
price pcx t c ^ ( n « M ? ^ ^ a t t a l W * * " 
*n anouitt aguai toe l l w S S m i ^ ^ Z Z X i JfSJS* ***** B l u » tvmm »>• i - i ^ i . * . , " " ^ " * " f11* unpaid 4ivle*Ad* n*» an anouitt aeuai to ell iffm?^^"^*^?*?^ Zl*7*r V m i u # Plue 
-ran tha i a t a ^ t e l y ^ ^ A ^ V ^ t a . . 1 ? } ^ . Perahara 
Pr*rete4 a^ a 

lag on faptenhor io, Su™"*** l v * f r " * ™ - -laah etttatand-

•-octâ ^ Satrt.̂ ^ 
ts^SaMiaM •* « • -dieting 

^ ^ Canpmny in ana 
M ttunhor ox 

altar 
^ w u m centeuniatA. 

Ln« yinn^hct U l n a S S g H A g**?™" 
1 Ji^'ss 1 . H ^ - * * 1 ^ * ^ 

af j «aaa a, Oiioau ttacn ahall 
of ^ ^ ^ p ^ g ^ ^ 1 1 * ^ iaawaaoa of aharaa ar coanau atatut far anraccae 
fat tha^iipnaaa af ffiefiol 
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<£ffi« of jiVecretarg of jState 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF ISP 9 CORP. FILED IN 

THIS OFFICE ON THE EIGHTH DAY OF MAY, A.D. 1991, AT 4:30 O'CLOCK 

P.M. 

ECEIVEO FOR RECORD 

__AD.„J_L 

RECORDER 

$4.00 STATE DOCUMENT FEE PAID 

Michael Harkins, Secretary of State 

•30U3910 

751128016 

AUTHENTICATION: 

DATE: 05/09/1991 
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. \g OF DELAWARE O 

SECRETARY OS" STATE L/ J « S *) 
DIVISION Of" CORPORATIONS 
FILED 04:30 PM 05/06/1991 
7SH26016 - 2262536 

CERTIFICATE OF INCORPORATION 

or 
ISP * CORP. 

THE UNDERSIGNED, being A natural person for the 
purpose of organizing a*corporation under the General 
Corporation Law of the State of Delaware, Hereby certifies 
that: 

FIRST: Tha nana of tha Corporation ia ISP 9 Corp. 

SECOND: Tha addreaa of the registered office of 
the corporation in tha state of Delaware ia 32 Loockeraan 
Square, Suite L-100, City of Dover, County of Kent, State of 
Delaware. Tha nine of the registered agent of the 
Corporation in the State of Delaware at such address is The 
prentice-Hall Corporation System, Inc. 

THIRD: The purpose of the Corporation is to 
engage in any lawful act or activity for which corporations 
may be organised under the General corporation Law of the 
state of Delaware, as front tiae to tine attended. 

FOURTH: The total number of shares of capital 
stock which the Corporation shall have authority to issue is 
100, a l l of which shares shall be Common Stock having a par 
value of $.001. 

FIFTHi The name and mailing address of the incor­
porator is Donald Whit taker, c/o Weil, Gotshal & Ranges, 767 
Fifth Avenue, New York, New York 10153, 

SIXTH: In furtherance and not in limitation of 
the powers conferred by law, aubject to any limitations 
contained elsewhere in these articles of incorporation, by­
laws of the Corporation! may be adopted, amended or replealed 
by a majority of the board of directors of the corporation, 
but any by-laws adopted by the board of directors may be 
amended or repealed by the stockholders entitled to vote 
thereon. Election of directors need not be by written 
ballot, 

SEVENTH: (a) A director of the Corporation shall 
not be personally liable either to the Corporation or to any 
stockholder for monetary damages for breach of fiduciary 

C^«T«\U>\4720l\OOtO\7»\OITO»0»1. HT 
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duty as a director, except <ij for any breach of the 
director's duty of loyalty to the Corporation or ita stock­
holders, or (il) for acta or omissions wnich are not in good 
faith or which involve intentional misconduct or knowing 
violation of the law, or (il l ) for any matter in respect of 
which such director shall be liable under Section 174 of 
Title 8 of the General Corporation Law of the state of 
Delaware or any amendment thereto or successor provision 
thereto, or (iv) for any transaction froa which the director 
shall have derived an improper personal benefit. Neither 
amendment nor repeal of this paragraph (a) nor the adoption 
of any provision of the Certificate of Incorporation incon­
sistent with this! paragraph (a) shall eliminate or reduce 
the effect of this paragraph (a) in respect of any matter 
occurring, or any cause of action, suit or claim that, but 
for this paragraph (a) of this Article, would accrue or 
arise, prior to such amendment, repeal or adoption of an 
inconsistent provision.1' 

(b) The Corporation shall indemnify any person 
who was or is a party or is threatened to be made a party 
to. or testifies in, any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, 
administrative or: investigative in nature, by reason of the 
fact that such person is or was a director, officer, 
employee or agent of the Corporation, or is or was serving 
at the request of the Corporation as a director, officer,^ 
employee or agent of another corporation, partnership, joint 
venture, employee benefit plan, trust or other enterprise, 
against expenses (including attorneys' fees), judgments, 
fines and amounts paid in settlement actually and reasonably 
incurred by such person in connection with auch action, suit 
or proceeding to the full extent permitted by law, and the 
Corporation may adopt By-laws or enter into agreements with 
any such person for the'purpose of providing for such 
indemnification. 

IN WITNESS WHEREOF, the undersigned has duly 
gxocutod this Certificate of Incorporation on this 8th day 
of Hay, 1991. 

•feonoId Whittaker 
Sole Incorporator 

i 



STATE OF DELAWARE 
KENT COUNTY INDEXED 

! >.c Kocordng of Deods, Br_~ 
Coin!/ af XenJ. In C o r , ^ 

RECORDED In Ihw Office io. 
at Dover, In and Io.- ; 
Retard —t2_ Voi 
>U .J5^,day of_i: 
WITNESS my. Hind and- the Seal _ _ 

D. 19?L£ 
said office. 
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©fftc* of j&eeretarg of £tat* 

I , MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF ISP 9 CORP. FILED IN THIS 

OFFICE ON THE SIXTH DAY OF JUNE, A.D. 1991, AT 4 O'CLOCK P.M. 

* * * * * * * * * * 

RECEIVED FOR . RECORD 
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CERTIFICATE OF AMENDMENT 

OF THE 

CERTIFICATE OF.INCORPORATION 

IIP 9 CORP, 
Pursuant to ..Sections 228 and 242 
of the General Corporation Law 

of tha State of Delaware 

Staphen A. Block, Senior vice President of I8P • 

Corp. (tha "Corporation"), does hereby certify aa follows! 

1. The Certificate of Incorporation of the 

Corporation wae filed in the Office of the Secretary of 

state of the State of.Delaware on the 8th day of Kay 1991. 

2. Tha Corporation elects, pursuant to Sectiort 

242 of the General Corporation Law of the State of Delaware, 

to amend article "ZlBfil" of the Certificate of Incorporation 

to read in its entirety as follow*; 

"FIRST; The name' of the Corporation is 

ISP Environmental Services inc." 

3. Such amendment has been duly adopted in 

accordance with the provisions of Section 242 of the General 

Corporation Law of the State of Delaware, by the written 

consent, in accordance with the provisions of Section 228 of 

t 1 
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auch statute, 'of the holder of ell outstanding stock 

entitled to vote thereon* 

IM WITNESS WHEREOF, the Corporation has duly 

caused this certificate; of Amendment to be executed on ita 

behalf by its Senior Vide President and attested by its 

Assistant Secretary, this 20th day of Kay, 1991. 
ISP 9 CORP. 

By 
Jtephan 1. Block" 
Senior Vice President 

Attaati 

Deborah D. Lawaon 
Assistant Secretary 

t. . 

t j • >"•• • s'H 

:' ' v t 
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STATE OF DELAWARE INDEXED 
KENT COUNTY 

RECORDED In the Office for th* Recording of DeebV, 8c 
al Dover, JQ and for th* said County of Kent, In Corp. 
Record \ 0 , V o L _ ^ | X — P 9 O * _ _ J P £ » L . 

»h* itrJ^—^i o< v>*r£.,..A. o. \9JuL 
WITNESS my.Hapd en*Vthe 5yl el Mid offka. 
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8/17/72 

BARGAIN AND SALE DEED 
(Covenants against Grantor) 

JN:'' ^ 

^ y , / ^ H I S DEED, made this J l ^ - ^ k d a y of A ^ ^ u ^ . 1972, 

betw"eeri=<JAF CORPORATION,, a'Delaware corporation, with ari 

^ M p f f i c e ' i a t 140 West 51st Street." New York, New York 10020, 

^ ^ / h e r e i n a f t e r called "GRANTOR", and LINDEN CHLORINE PRODUCTS, 

INC., a Delaware corpbration, with an office at t~~£>C>i~ 

hereinafter called "GRANTEE"; 

WITNESSETH, That the said GRANTOR, f o r and in consider­

ation of the sum of Five Hundred T h i r t y One Thousand ($531, 000) 

Dollars to i t in hand paid by the GRANTEE, at or before the ensealing 

and delivery of these presents, the receipt whereof is hereby acknow­

ledged, doth grant and convey unto the said GRANTEE, and to i ts 

successors and assigns forever , a l l those certain t racts or parcels 

of land and premises~situate in the Ci ty of Linden i n the County of 

Union , and State of New Jersey, described in Exhibit A attached 

hereto and forming part hereof and which are hereinafter sometimes 

r e f e r r ed to collectively as the "Premises ." 

TOGETHER and with a l l and singular the buildings, 

improvements, ways, waters, p ro f i t s , r ights , privileges and 

advantages with the appurtenances to the same belonging or in 

any wise appertaining; 

I2954rC 273 
CONSIDERATION 

COUNTY i i f l UNION ~ 

REALTY TRANSFER FEE 3 At. 

DATE. 
i 

i 
/ 



i m 

) 

ALSO al l the estate, r ight , t i t l e , interest, property, clai i 

and demand, whatsoever, of th? GRANTOR of, in and to the same 

and of, in and to every part and parcel thereof which is hereby 

conveyed to the GRANTEE. 

SUBJECT TO THE FOLLOWING: 

1. Facts disclosed by survey by Grassmann, Kreh & Mixer , 

dated February 15, 1972, latest revis ion dated June 14, 1972. 

2. - Matters set fo r th in Exhibit B attached hereto and 

fo rming part hereof. 

3. Rights or estate, i f any, of the United States of America 

in and to that portion of the property lying waterward of the high 

water mark of Ar thur K i l l . Rights or estate, i f any, of the State of 

New Jersey in lands and creeks lying below the original mean high 

water mark or to that portion ofithe property deemed to be meadowlands 

heretofore flowed by t ide. ^, 

TO HAVE AND TO HOLD, a l l and singular, the abovementioned 

and described premises, together with the appurtenances, unto the 

said GRANTEE, i ts successors and assigns forever , subject as 

aforesaid. 

AND the said GRANTOR covenants with the said GRANTEE, 

i ts successors and assigns that i t has not made, done, committed. 

- 2 -
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executed or suffered any act or acts, thing or things whatsoever, 

whereby or by means whereof the above-mentioned and described . 

premises, or any part or parcel thereof, now are, or. at any time 

hereafter shall or may be impeached, charged.or encumbered, in 

any manner or way whatsoever, except and subject as aforesaid. 

IN WITNESS W H E R E O F , the GRANTOR has hereunto 

caused its corporate seal to be affixed and these presents to be 

signed by its duly authorized officers the day and year first above 

written. 

GAF CORPORATION 

By 

A T T E S T : 

T . A . Dent 
Vice President 

' KJ ... / . 

• li> 2 9/ /• • 

Secretary 

BI2954PC 275 
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6/14/72 

EXHIBIT A 

Description of Property ;to be Conveyed 
to Linden Chlorine Products, Inc. 

by GAF Corporation -
" Ci ty of Linden, Union County, New Jersey 

BEGINNING at the terminus of the Second Course of the 

Second Trac t in a deed f r o m Central Railroad Company of New Jersey 

to General Anil ine & F i l m Corporation dated January 19, 1967, and 

recorded on January 20, 1967 in Deed Book 2794 on Page 745 in the 

Union County Register's Off ice ; Thence 

(1) North 5 8 ° - 5 7 ' - 3 0 " East, seventeen feet (17.00) to a point; 

Thence (2) North 3 1 ° - 0 2 ' - 3 0 " West, 'three hundred ten feet and f i f t y 

eight one-hundredths of a foot (310. 58) to a point; 

Thence (3) North 2 8 ° - 5 8 ' - 4 0 " West, eighty seven feet and seven one-

hundredths of a foot (87. 07) to a point of curve; 

Thence (4) Curving to the r ight along a curve having a Radius of three 

hundred for ty feet and ninety one one-hundredths of a foot 

(340. 91) an arc distance of one hundred f i f t y three feet and 

i 

twenty f ive one-hundredths of a foot (153. 25) to a point of 

tangency; 

Thence (5) North 3 ° - 1 3 ' - 2 0 " West, sixty nine feet and th i r t y two one-

hundredths of a foot (69. 32) to a point; 

9I2954PC 276 



Thence (6) Curving to the r igh t along a curve having a Radius of 

one thousand four hundred seven feet and sixty nine one-
t • 

hundredths of a foot (1 , 407. 69) an arc distance of one 

hundred ninety f ive feet .and seventy one one-hundredths 

of a foot (195. 71) to a point; 

Thence (7) North 7 5 ° - 5 0 ' - 2 8 " East, two hundred nineteen feet and 

seventy four one-hundredths of a'foot (219. 74) to a point; 

Thence (8) South 6 4 ° - 5 2 ' - 1 7 " East, nine hundred eighty three feet 

and twelve one-hundredths of a foot (983. 12) to a point in " 

the Pierhead and Bulkhead line of the Ar thur K i l l ; 

Thence (9) North 2 ° - 4 2 , - 1 7 " West, along the said Pierhead and 

Bulkhead line of the Ar thur K i l l , eighty six feet and f o r t y 

one-hundredths of a foot (86. 40) to a point; 

Thence (10) North 1 8 ° - l l , - 4 3 ' 1 East, continuing along the said 

Pierhead and Bulkhead l ine of the Ar thur K i l l , f o r t y three 

feet and ninety two one-hundredths of a foot (43. 92) to a 

point; 

Thence (11) North 6 4 ° - 5 2 ' - 1 7 " West, six hundred f ive feet and 

twenty seven one-hundredths of a foot (605. 27) to a point of 

curve; 

Thence (12) Curving to the r ight along a curve having a Radius of 

two hundred f i f t y feet (250. 00) an arc distance of one hundred 

ninety f ive feet and for ty: two one-hundredths of a foot (195.42) 

to a point of tangency; j K 2 9 5 4 ^ 2*77 

- 2 -



Thence (13) North 20° -05 ' West, f ive hundred seventy f ive feet 

and one one-hundredth of a foot (575. 01) to a point; 

Thence (14) North 74° -55 ' West, two hundred six feet and nineteen 

one-hundredths of a foot (206. 19) to a point; 

Thence (15) North 15° -05 ' East, one hundred sixty four feet and 

f o r t y one-hundredths of a foot (164.40) to a point; 

Thence (16) North 74° -52 ' West, three hundred seventy two feet and 

ten one-hundredths of a fopt (372. 10) to a point; 

Thence (17) North 15°-17 ' East, fo r ty four feet and f i f t y nine one-

hundredths of a foot (44. 59) to a point; 

Thence (18) North 74° -55 ' West, twenty seven feet and eighty four 

one-hundredths of a foot (27. 84) to a point; 

Thence (19) South 6 4 ° - 2 3 ' - 3 0 " West, one hundred th i r t y three 

feet and twenty eight one-hundredths of a foot (133. 28) 

to a point; 

Thence (20) South 15° -46 ' West, one hundred three feet (103.00)' 

to a point; 

Thence (21) North 8 7 o - 0 3 ' - l l " West, fo r ty one feet and eighty nine 

one-hundredths of a foot (41. 89) to a point; 

Thence (22) North 75° -25 ' West, seventy f ive feet and f i f t y four 

one-hundredths of a foot (75. 54) to a point; 
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Thence (23) North 54° -56 ' West, one hundred seventeen feet and 

fo r ty seven oner hundredths, of a foot (117. 47) to a point; 

Thence. (24) North 7 9 ° - 3 8 ' - 1 0 " West, two hundred th i r ty three fee t 

and eighty three one hundredths of a foot (233. 83) to a point; 

Thence (25) North 82°-00*-12" West, ninety four feet and sixty seven 

one-hundredths of a foot (94. 67) to a point; 

Thence (26) South 37° -56 ' West, three hundred feet (300. 00) to a 

point in the Sixth Course of the F i r s t Trac t in the recorded 

deed mentioned hereinbefore; 

Thence (27) South 5 2 ° - 1 8 ' East, along part of said Sixth Course i n 

the recorded deed mentioned hereinbefore, seven hundred 

eighty two feet and f o r t y two one-hundredths of a foot (782. 42) 

to a point; ; 

Thence (28) South 46° -03M0" East, along the Seventh Course in the 

recorded deed mentioned hereinbefore , f ive,hundred twenty 

two feet and seventy seven one-hundredths of a foot (522. 77) 

to a point; • 

Thence (29) South 3l°-07'-3.0" East, three.hundred twenty feet and 

sixty five one-hundredths. of a foot (320. 6.5) to a point; :. 

Thence (30) South 5 8 ° - 5 2 ' - 3 0 " West, two feet and ninety six one-

hundredths of a foot (2. 96) to a point; 

Thence (31) South 3 1 ° - 0 2 ' - 3 0 " East, f ive hundred th i r ty feet (530. 00) 

to the point and place of BEGINNING. SK2954P(: 2 7 9 



EXHIBIT B 

Reservation by Central Rai lroad of New Jersey of the 

r ight of ingress and egress in common wi th GAF Corporat ion 

and others, over a 24 foot wide driveway, in Deed Book 2356 f 

Page 634, in Union County. Union Carbide and Carbon 

Corporat ion (Linde Division) has been granted a r ight to use 

said driveway. 

Grant of easement to Elizabethtown Water Company, 

in Deed Book 2739, Page 990, and in Deed Book 2917, Page 

226, in Union County, New Jersey. 

Grant of easement to Elizabethtown Consolidated Gas 

Company in Deed Book 2608, Page 138, and in Deed Book 2611, 

Page 213, in Union County, New Jersey. 

Grant of r ight of way and easement to Ci ty of Linden, 

in Deed Book 533, Page 233, Deed Book 533, Page 589, Deed 

Book 588, Page 499, and relocated in Deed Book 2681, Page 225, 

Deed Book 2924, Page 209. and Deed Book 2946, Page 162, in 

Union County, New Jersey. 

Sidetrack agreements;and the operating agreement 

between The Central Railroad Company of New Jersey and 

General Ani l ine & F i l m Corpbrat ion, in Deed Book 2795, Page 925. 
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The parties understand that sidetrack agreements and operating 

agreement or agreements are being prepared by The Railroad 

Company to cover railroad tracks on respective lands of parties. 

Grant to Linden Roselle Sewerage Authority in Deed 

Book 1898, Page 168, in Union County, New Jersey. 

Grants of rights of way to Elizabethtown Water Company 

for 12 inch water line along and east of former Sound Shore 

Railroad Company. (Not recorded.) 

. *• ,. 

Grant to Union Carbide and Chemical Company of a right 

of way for a nitrogen pipeline^ dated November 3, 1967, recorded 

January 2, 1968, in Deed Book 2821, Page 929. 

Railroad License Agreement and Road Agreement in Deed 
) " • ; 

Book 1847, Page 79, in Union County, New Jersey. 

Rights granted to the Linden Roselle Sewerage Authority 

for a 24 inch force main and 30 inch storm sewer. 

Agreements, dated January 17, 1956, A p r i l 6, 1970 and 

January 27, 1971, with Public Service Company of New Jersey 

relating to certain encroachments and for rights to install electric 

lines and to install road lighting on poles along the road and in the 

area of the substation. 
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Lease agreemen^^ith-TJnion Carbide & Carbon Corporat ion 

dated March 22, 1957 as amended and grant of easement r ights to 

Union Carbide & Carbon Corporat ion fo rhydroge r i , steam, brackish 

water, f r e sh water pipelines and sewer l ines . (Not recorded.) 

The r ights , easements and r ights of way granted pursuant 

to the Agreement of June 16, 1972 between the part ies and to be 

executed at the Closing. 

Easement Agreement with Central Rai l road of New Jersey 

in Deed Book 2771, Page 858, in Union County. 

Easement Agreement with, Sinclair Refining Company in 

Deed Book 2802, Page 542,in Union County. 

Assignment Agreement in Deed Book 2802, Page 839, in 

Union County. 

Pipeline Easement in Deed Book 2821, Page 929, in Union 

County. 

Grant to Elizabethtown Gas Company in Deed Book 2909, 

Page 697, in Union County. 
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S T A T E O F NEW YORK ) 

COUNTY O F NEW YORK ) 
) s s . : 

B E IT R E M E M B E R E D , that on this J j / S U a y of L / c ^ ^ j ^ - - ; 
Nineteen hundred and seventy-two! before me the subscriber, / 
Notary Public for said County and;State, personally appeared 
T . A. D E N T , who being by me duly, sworn on his oath, says that he 
is a V I C E P R E S I D E N T of G A F CORPORATION, the Grantor named 
in the foregoing instrument;''that he well knows the corporate seal 
of said corporation; that the seal affixed to said instrument is the 
corporate seal of said corporation; that the foregoing instrument was 
signed and delivered by T . A. DENT who was at the date thereof a 
V I C E P R E S I D E N T of said corporation, in the presence of this deponent 
and said V I C E P R E S I D E N T , at the same time acknowledged that he 
signed, sealed and delivered the same as his voluntary act and deed, 
and as the voluntary act and deed of said corporation, by virtue of ' 
authority from its Board of Directors, and that deponent, at the same 
time, subscribed his name to said instrument as an attesting witness 
to the execution thereof, and that the full and actual consideration 
paid or to be paid for the transfer of title to realty evidenced by the 
within deed, as such consideration as defined in P. L . 1968 c 49 
1 (c) is $581,000. ' * ' 

SWORN AND SUBSCRIBED B E F O R E M E 
AT NEW Y O R K , NEW YORK T H E D A T E 
A F O R E S A I D . 

Notary Public 

VIOLET R. RONCACE 
NOTARY Pi_.Bt.IC. StalJ c» New York 

No. 03-86328J0 
QualHied in Bronx County 

Certificate tiled in Ne*» York County 
Commission Expires March 30, 1974 

This instrument prepared by 
Edward S. Menapace, 140 West 51 Street, 
New York, New York 10020 

4 

* t : . : 

•V'-. >V £ 
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ATTACHMENT TO QUESTION # 4 



^^^^^^^^^ ^^^^ this ^» day o f ^ ^ . 

between 

GAF CORPORATION, a Delaware corporation, 
having an: office at 140; West 51st Street. 
New York, New York 10020 (herein called 
"SELLER" or "GAF")' 

and 

LINDEN CHLORINE PRODUCTS, INC.. a 
Delaware corporation,/having an office care 
of Shanley & Fisher, 570 Broad Street. 
Newark, New Jersey (herein called 
"PURCHASER1 or 'LCP"); 

W I T'.-'N E S S E T H: 

1. The S E L L E R agrees to sell and convey, and the 

PURCHASER agrees to purchase, all that "piece or parcel of land 

with the buildings, plant, equipment and improvements thereon 

erected, situate, lying and being in the City of Linden, County of 

Union, and State of New Jersey, described in Exhibit A attached 

hereto and forming part hereof, all of which are hereinafter 

sometime collectively referred to as the "Premises. " 

The buildings, plant, equipment and improvements 

to be conveyed shall include the facilities located on the land which 

heretofore were utilized by S E L L E R for the manufacture of chlorine. 



The price is $5, taa, 00a payable as follows: 

(a) $100,000 orr the signing: of this Agreement, 

by check subject to collection, the receipt of which 

is hereby acknowledged. If PURCHASER breaches 

its obligation to consummate the transactions 

contemplated herein, SELLER shall have any and 

all rights and'remedies which the law provides 

including, without limitation, the right to retain 

the down payment provided herein. Subject to the 

provisions of Paragraph 10 hereof, if SELLER 

breaches its obligation to consummate the trans­

actions contemplated herein, PURCHASER shall be 

entitled to recovery of the $100, 000 down payment 

herein provided and shall have any and all rights 

and remedies which the law provides. 

The purchase price ahall be allocated as provided 

in Schedule I annexed hereto, 

(b) $5,000, 000 by bank check in New York Clearing 

House Funds on delivery of the Deed and Bill of Sale 

as hereinafter! provided. 

The following are included in this sale: 

(a) 3, 540 flasks of Mercury on an "as Is., where is" 

basis (essentially all such flasks being stored in a 



warehouse in Brooklyn,, New York} and any residue 

of Mercury contained in the cells located in the 

buildings known as buildings 230 and 240. 

(b) Spare parts on an "as is, where is" basis 

located in the existing facilities plus spare parts 

purchased for the chlorine caustic facilities and 

which (0 are located in SELLER'S buildings known 

as buildings 35 |and 47; (ii) consist of anodes wherever 

located, and (iii) consist of angle valves for chlorine 

tank cars and are located at S k W Machine. Elmer, 

New Jersey. The equipment set forth on Exhibit F 

attached hereto and made part hereof now located 

on that part of the SELLER'S property referred to 

as the Nopco parcel are also included in this sale. 

Property being purchased hereunder not physically 

located on the Premises will be delivered to the 

Premises by GAP, at its expense, at such time or 

• times as are mutually convenient to the parties 



New Jersey w&tcfr sbalt be ptcfcc 

at its expense* 

(c) SELLER wi l l grant right3 to PURCHASER, to the 

extent permitted by such instruments, under any and 

ail technical agreements and licenses and will furnish 

to PURCHASER all technical and engineering documents, 

drawings; and like data, including know-how, which 

SELLER; possesses and which relates to the chlorine 

caustic operation. SELLER will grant to PURCHASER 

an immunity from suit with respect to the patents, patent 

applications and patent proposals listed as item 20 in 

Exhibit G, attached hereto and made part hereof. In the 

event LCP obtains a patent or patents for an improvement 

or improvements pertaining to the subject matter claimed 

in the inventions for which LCP 13 granted an immunity 

from suit hereunder. LCP agrees to grant to GAF a royalty-

free non-exclusive license together with the right to grant 

sublicenses to make, use and sell the inventions of such 

patent or patents for the ful l term or terms thereof, provided 

that GAF shall; pay to LCP fifty (50%) percent of any royalties 

received by GAF under any such sublicenses granted by GAF. 

SELLER will grant to PURCHASER all of its rights, licenses 

and immunities with respect to the processes employed. 
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Krebs Limited under contract dated September Z l ^ IB&l 

and f rom Krebs & Cic r Paris* under contract 

dated Apr i l 12, 1967 and SELLER represents that 

it has the right' to make such grant. Exhibit G 

contains a list of the technical agreements, 

licenses and patents, technical and engineering 

documents, drawings and like data set forth above, 

which list SELLER believes is complete, SELLER 

does not represent that said list is complete or that 

SELLER now has in its possession all of the items 

included, in said list, but agrees to conduct, prior 

to Closing, a search of its files and to deliver to 

PURCHASER all of such material which its search 

discloses. SELLER makes no representation that 

utilization of the above described instruments 

and other documents wil l enable PURCHASER to 

successfully operate the chlorine caustic facilities, 

and, in particular, the facilities located in building 240, 

but, to SELLER'S knowledge, such instruments and other 



documents mcmae axi sucn instruments- atict aocucrtecres? ?-

usexi ay S E L L E R iriftsr^^ "* 

-.Vr-f caustic facilities, and SELLER, haa knowledge of any 

claitns asserted by third parties with respect to the use 

thereof. S E L L E R shall have no obligation and shall not 

be subject to any liability with respect to PURCHASER'S 

utilization of the technical advice or know-how furnished 

to PURCHASER hereunder. PURCHASER shall have no 

obligation and shall not be subject to any liability with 

respect to SELLER'S utilization of such technical advice 

or know-how prior to the Closing, The provisions of:this 

subparagraph (c) shall survive Closing, 
r ' 

(d) SELLER agrees that it will not, while this agreement 

is in effect, remove any equipment, machinery, furniture, 

fixtures or parts from the Premises. S E L L E R agrees 

prior to Closing to return to the Premises those items 

set forth on Exhibit H attached hereto and made part hereof. 

4. The Premises are to be sold and conveyed subject to: 

(a) Zonirig regulations and ordinances of the City of Linden, 

Union County, New Jersey, which are not violated by existing structures 

thereon and the use thereof; provided, however, that no representations 

are made as to compliance with any regulations of any governmental 

i: 
authority, local, state or federal or any agency or department thereof. 
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havine jurisdiction relating to air and? water nioSS^K^c'vth&h'e3^ 

and safety at employees. 

(b) Covenants, easements,, rights of way and restric­

tions set forth in Exhibit B attached hereto and made part hereof. 

Other covenants, easements; rights of way and restrictions of record 

which do not prohibit use of the Premises for chlorine caustic production 

and do not render title to the Premises unmarketable. SELLER agrees 

from and after the date hereof not to place any covenants, easements, 

rights of way or restrictions against or upon the Premises except as 

herein provided. Easements and rights of way granted by PURCHASER 

to SELLER pursuant to provisions of this Agreement relating to ingress 

and egress in, over and through the Premises by SELLER, the transport 

of effluent, utilities and energies and access to and use of railroad 

facilities and roadways. ' • 

(c) Facts which are disclosed by the survey by Grassmann, 

ii 3 

Kreh & Mixer, dated February 15, 1972 and Numbered H-5966^T, latest 

revision dated MarVh W> 1972, a copy of which is attached as Exhibit C. 

(d) Outstanding orders to the extent if at all applicable 

listed on Schedule I I I attachedthercto and made part hereof which SELLER 

represents are the only outstanding orders of which it has knowledge, and 

regulations of any governmental authority, local, state or federal, or any 

agency or department thereof, having jurisdiction relating to control of air 
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and water pollution and the health, and safety of empfoyeesv It is 

understood that SELLER, makes no warranty or representation that 

operation of the facilities will be in compliance with, any such orders 

or regulations. PURCHASER shall have no responsibility with 

respect to any failure by SELLER to comply with such orders or 

regulations prior to the Closing hereunder, provided, however, 

that SELLER shall have no obligation to bring the operations of the 
t 

facilities into compliance with such orders or regulations and 

PURCHASER agrees to assume all responsibility for such compli­

ance from and after the Closing with respect thereto. The provi-
i 

sions of this subparagraph (d) ŝhall survive Closing. 

(e) Rights or estate of the United States of America 

in and to that portion of Premises lying waterward of the high water 

mark line of Arthur Kill. Rights or estate of the State of New Jersey 

in lands and creeks lying below the original mean high water mark 

and to that portion of Premises deemed to be meadowlands heretofore 

flowed by tide. In the event that PURCHASER purchases from the 

State of New Jersey or the United States of America the State's or 

United States Government's claimed rights, if any. to any part of 

such lands and creeks then PURCHASER shall bear the first $125,000 
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of the cost o f sttcft purchase and? any additional cost of suck 

purchase shall be borne equally by PURCHASER and SELLER, 

and this provision shall survive the Closing* 

5. The Deed to be delivered shall be a Bargain and 

Sale Deed with covenants against grantor's act in proper statutory 

form for recording and shall he duly executed and acknowledged 

so as to convey to PURCHASER on the day of Closing good and 

marketable title to the real property included in this sale free 

and clear of liens, encumbrances, covenants, restrictions, 

rights of way and easements, except as herein provided. The 

SELLER shall pay the New Jersey Realty Transfer Tax. 

Water and sewer taxes and similar charges and 

electric power and other utilities and similar charges incurred 

and accrued with respect to the Premises shall be prorated as 

of the date of Closing. Since the Premises as such (comprising 

part of a larger tract owned by SELLER) have not been heretofore 

assessed and taxed as a separate parcel, real estate taxes with 

respect to the Premises will be prorated as of the date of closing 

in accordance with Schedule U attached hereto. If any of such 

items cannot be prorated completely because final bills are not 

available, final adjustments shall be made after Closing when 

final bills are available. 



Sale in proper form which upon; its execution and delivery will 

effectively convey and transfer title to the assets of SELLER 

purported to be conveyed thereby free of liens, claims and 

encumbrances except as herein provided. SELLER will be 
. i 

responsible for the New Jersey State sales tax, if any, incurred 

with respect to the aforesaid transfer of assets and this obligation 

shall survive delivery of the Bill of Sale. 

The parcel being conveyed Being part of a larger 

parcel of property owned by SELLER, approval of a subdivision 

by the governing body of the City of Linden, shall be a condition 

to consummation by the parties of the transactions contemplated 

herein. SELLER duly made ah application for approval of a sub-
I. 

division and at a regular public meeting on May 16, 1972, the 

Council of the City of Linden approved the recommendation of the 

Planning Board of the City of Linden classifying and approving the 

subdivision. Notice of said approval was published on May 25, 1972. 

A copy of the notice and affidavit of publication has been delivered 

to PURCHASER. The parties recognize that the approval of the 

subdivision is subject to attack by appeal for a period of forty-five 

(45) days from date of publication and agree that if an appeal is taken 

for any reason from such subdivision approval and such appeal is pend­

ing on the date of Closing hereunder that PURCHASER or SELLER shall 

have the option to terminate this Agreement, the option to be exercised 
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^ That part of the Premises comprising the buildings.. '~: 

plant, equipment and improvements are to be sold on an "as is, 

where is" basis without any warranty or representation whatsoever, 

including any warranty of fitness for a particular use or of merchan­

tability. The PURCHASER acknowledges that it has inspected the 

plant, equipment and improvements on the Premises and is apprised 

of the condition thereof, 

7. Additional provisions and documents relating to Sale: 

A. Fencing of Premises. No later than thirty (3a) 

days after Closing PURCHASER, at its expense, shall enclose 

portions of the Premises with a fence of a quality and type substan­

tially the same as the fence which now encloses SELLER'S land, 

including necessary and appropriate security gates for roads and 
i;i 

railroad crossings, and will enclose other portions of the Premises 

with a boundary line fence. PURCHASER'S fence will be as indicated 

on Exhibit D attached hereto. PURCHASER at all times, at its 

expense, shall keep said fences in good repair. Any part of SELLER' 

existing fence requiring repair; because of PURCHASER'S installation 

of its fence shall be done by PURCHASER at its expense. The 

provisions of this subparagraph A shall survive the Closing. 



right of way for ingress and egress to and from the Premises in 

common with S E L L E R and others over that part of Linde Road, desig­

nated on Exhibit D, on the terms and In the form attached hereto as 

Exhibit E - l . 

S E L L E R and PURCHASER shall deliver to each other 

at Closing (i) a right of way for ingress and egress through and across 

the Premises and lands, of S E L L E R through the roadway known as 

Avenue B as designated on Exhibit D; (ii) a right of way to PURCHASER 

through Avenue C to Fifth Street to Avenue B and an additional right of 

way from Avenue B east on Fifth Street to the area including the turn 

around area on which a 500, 000 gallon caustic tank is located, (which 

right shall cease when the lease of said caustic tank to PURCHASER i 

expires) all as designated on Exhibit D; and (iii) a right of way to 

S E L L E R over the roadways known as Eighth Street and Avenue D as 

designated on Exhibit D for access to the Liming Neutralization Station 

located on SELLER'S land to continue only until SELLER abandons 

operations of the Liming Neutralization Station located on SELLER'S 

land, all on the terms and in the form annexed hereto as Exhibit E-2 . 

S E L L E R shall lease to PURCHASER the use of the said 

500, 000 gallon caustic tank and grant an easement for a pipeline from 

the Premises to said caustic tank on the terms and in the form annexed 
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SELLER, is- now a, party to an agreement with £* L 

duPont de Nemours & Company for the use of dock facilities on 

the Arthur iCill including a right of way for a pipeline from the said 

caustic tank to the dock facilities, which agreement has a term 

expiring December 31, 1973." SELLER and PURCHASER agree 

that PURCHASER will negotiate a new lease agreement and right of 

way for a pipeline over lands of duPont and that the existing agree­

ment between SELLER and duPont shall be terminated. 

C. Railroad Facilities. The parties agree to enter into 

separate sidetrack agreements with The Central Railroad of New Jersey 

covering those portions of railroad tracks on their respective lands and 

also an operating agreement with The Central Railroad of New Jersey 

relating to movement of cars: over the tracks on their respective lands. 

Such agreements are In process of preparation by said railroad company 

SELLER shall deliver to PURCHASER at Closing, (i) 

a right of way to use not more than 800 feet of the railroad track on 

SELLER'S land designated as Track 2B on Exhibit D. for storage of 

empty chlorine cars, and (ii) a right of way over and the right to store 

cars on Tracks 5 and 6 located on SELLER'S land as designated on 

Exhibit D, on the terrhs and in the form annexed hereto as Exhibit E-3, 
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a right of way over the railroad tracks on the Premises 

designated on Exhibit D as Tracks 1, 3, 3A, 3B. 3 m , 4, 

4A, 4B, 5 and 6 and the right to store railroad cars on 

Tracks 5 and 6 on the terms and in the form attached 

hereto as Exhibit E-3. 

D « Electricity. Electrical power for the facilities 

located on the Premises and for facilities located on 

SELLER'S land is provided through a Sub-station which is 

located on the Premises. PURCHASER and SELLER agree 

to enter into an agreement providing for the take over of 

certain equipment located in said Sub-station and the joint 

use of .said Sub-station on the terms and in the form attached 

hereto as Exhibit"E-4. 

E. Water. Potable and production fresh water for 

the facilities on the Premises are supplied by a tap-in to a 

sixteen (16") inch and a twelve (12") inch water main of 

Elizabethtown Water Company. PURCHASER will make its 

own arrangements for supply of such water with the supplier. 
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PURCHASER! agrees tos dot tver to S E L I ^ K at Closing 

an agreement providing fo r the supply of salt water* on 

the terms and In the form attached hereto as Exhibit E-5. 

P. Steam. SELLER agrees to deliver to PURCHASER 

at Closing an agreement providing for the supply of steam to 

PURCHASER oti the terms and in the form attached hereto as 

Exhibit E-5. 

G. Ai r . SELLER shall deliver to PURCHASER at 

Closing an agreement ^providing for a supply of air to 

PURCHASER on the terms and in the form attached hereto 

as Exhibit E-5. 

H. Nitrogen. Nitrogen was supplied to facilities on 

the Premises by pipeline from Linde Division of Union 

Carbide. PURCHASER will make its own arrangements for 

supplying of Nitrogen. 

I . Car Leases:. SELLER is u party to various rental 

agreements for railroad cars for use in the chlorine caustic 

operations. SELLER agrees to sublease to PURCHASER 

certain of said cars on the terms and in the form attached 

hereto as Exhibit E-6. 



'*&q&*$8ggt-.>~*-. . -• J - Pucchase? Coaaaiitmejits,. S£3Lg^^haa- issued! 

certain purchase orders f o r various parts relating ta the 

facilities on thePremises* SELLER agrees to assign to 

PURCHASER and PURCHASER agrees to accept an assign­

ment and assumption of those certain purchase orders on 

the terms and in the form attached hereto as Exhibit E-7. 

K. Lease of Land for Hydrogen Facility Operated 

by Linde Division of Union Carbide. SELLER is.party to a 

lease with Linde Division of Union Carbide for a parcel of 

land indicated on Exhibit D on which Union Carbide operates 

a hydrogen packaging facility. SELLER has heretofore 

supplied hydrogen as a by-product of the facilities on the 

Premises to Linde Division of Union Carbide pursuant to 

an agreement. SELLER and PURCHASER agree that 

PURCHASER wil l negotiate for a new lease and hydrogen 

supply agreement with Linde Division of Union Carbide 

and the existing lease and supply agreement between 

SELLER and Linde Division of Union Carbide shall be 

terminated. 

L . Additional Rights of Way and Easements. 

PURCHASER agrees tos grant to SELLER on the terms and 
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in. the form attached hereto as Exhibit E-S rights of way and 

easements for electric tines and poles. 

SELLER and PURCHASER agree to grant 

reciprocal rights to each other and to Public Service Electric 

& Gas Company of New Jersey for rights of way to electric 

lines and poles over ench others lands if such should become 

reasonably necessary:in the ;future in order to obtain a supply 

of electricity for operations 'of facilities on each of their 

respective lands, and:provided same do not unreasonably 
•u 

interfere with the use of each party's respective lands. The 

provisions contained in this subparagraph shall survive Closing. 

M. Flume and Outfall Ditch for Effluents. 

Wastewater effluents from the facilities on the Premises and 

on lands of SELLER now flow through the flume and outfall ditch 

as indicated on Exhibit D. PURCHASER shall grant to SELLER 

the right to use the flu! tne andj outfall ditch in common for the 

disposal of wastewater effluents into Arthur Kill'on the terms 

and in the form attached hereto as Exhibit E-9. It is understood 



that SELLER and PURCHASER shall each be responsible for 

the type and characteristics of wastewater effluents so dis­

charged by it, for respective obtaining of permits to discharge 

into Arthur Kill and for respective compliance with rules, 

regulations and orders for pollution control of any governmental 

authorities, local, state or federal having jurisdiction. 

SELLER, at its option, may at any time discontinue using said 

outfall ditch. The provisions of this subparagraph shall 

survive Closing, 

N. PURCHASER agrees to grant to SELLER 

at Closing a right of way and easement 50 feet in width across 

the Premises as designated on Exhibit C, for a roadway and 

pipelines on the terms and the form attached hereto as Exhibit 

E-10. 

8. The Closing for the transactions contemplated by 

this Agreement shall be held on July 14, 1972, at the offices of 

SELLER, 140 West 51st Street. New Yor'r, N. Y. at 10:00 A. M. 

Either SELLER or PURCHASER, by written notice 

to the other, shall be entitled to postpone the Closing for legal, 

technical or other bona fide reasons provided that, subject to 
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Paragraph S hereof, the Closing shall be held no later than 
i, ^ ..... 

August I , 1972. 

9. PURCHASER, at its expense, shall cause 

a title search to be made and shall advise SELLER in writing 

of any exceptions or objections to title disclosed by such 

report promptly but not later than five (5) days before the 

scheduled Closing Date or any agreed upon adjournment thereof. 

S E L L E R shall have a right to a reasonable adjournment of the 

Closing to attempt to cure any such exceptions or objections 

not to exceed sixty (60) days. PURCHASER shall have the 

right to inspect ail title documents in SELLER'S possession 

relating to the Premises and S E L L E R agrees, at its expense, 

to furnish a copy to PURCHASER of such documents as 

PURCHASER may request with respect to the aforesaid title 

search. Such instruments shall be furnished as an accommo­

dation without any representation or warranties with respect 

thereto, it being understood PURCHASER shall make its own 

title searches. 



10. If SELLER, for arty reason L3 unable to deliver 

good and marketable title subject to the terms, conditions and 

provisions provided herein, SELLER'S sole liability shall be 

to refund to the PURCHASER the payment made on account 

as provided for herein. 

11. If prior to the Qlosing Date ail or a "material" 

part of the Premises is destroyed by fire or other casualty, 

either party may, by written notice to the other, elect to 

cancel this Agreement prior to the Closing Date, In the event 

that either party shall so elect, both parties shall be relieved 

and released of and from any further liability hereunder, and 

the S E L L E R shall forthwith repay to the PURCHASER the down 

payment received hereunder. A destruction.of a "material" 

part of the Premises shall be deemed to have occurred for the 

purposes hereof if operation of the facilities on the Premises 

for production and shipment of chlorine and caustic are impaired 

and substantial completion of repairs occasioned by such des­

truction cannot be reasonably accomplished within a period of 

sixty (60) days after the occurrence thereof or if such repairs 

require a payment of in excess of $250, 000 for the completion 

thereof. Unless this Agreement is so cancelled, it shall 

_ on 



as originally scheduled but the purchase price provided herein 

shall be abated by an amount equal to the proceeds of any 

insurance collected by S E L L E R plus any deductible or, in the 

event the insurance proceeds have not been collected by S E L L E R 

at time of Closing, there shall be an abatement in purchase price 

equal to 90% of the "replacement value" of the destroyed Premises 

if PURCHASER notifies SELLER of its intention to replace and 

proceeds to accomplish same.; or 90% of the "actual cash value" 

of the destroyed Premises if PURCHASER notifies SELLER of its 

intention not to so replace. "Replacement value", "actual cash value" 

time and cost of repairs shall be determined by such appraisers or 

other third parties as are mutually satisfactory to the parties hereto. 

The cost and fees of any such appraiser or other third party shall 

be borne equally by the parties hereto. The Closing Date shall be 

adjourned until the amount of; abatement in purchase price shall 

be so determined. Upon final receipt by S E L L E R of the. insurance 

proceeds related to the loss iniquestion, the SELLER shall pay to 

PURCHASER any excess of such proceeds over the amount of the 

abatement in purchase price and PURCHASER shall return to 

S E L L E R any short fall in such proceeds in relation to the amount 

of the abatement in purchase price. 

1 
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the Fremises £ S casualty^teither ~ ~ 

"party shall have the right to cancel this Agreement and the pur­

chase price provided herein shall be abated in the manner here­

inabove provided with final adjustment in payment between the 

parties to be made as above provided upon final receipt by 

SELLER of the insurance proceeds related to the loss in question. 

If prior to the Closing Date all or a •'material" part 

of the Premises are taken in condemnation proceedings or by right 

of eminent domain, the SELLER shall promptly notify PURCHASER 

thereof and either party may by written notice to the other elect 

to cancel this Agreement prior to"the Closing Date. In the event 

that either party shall so elect both parties shall be relieved and 

released of and from any further liability hereunder and the 

SELLER shall repay to the PURCHASER the down payment received 

hereunder. A taking of a ^material" P ar t of the Promises shall be 

deemed to have occurred for the purpose hereof under the same 

conditions set forth above with reference to destruction by fire 

or other casualty. Unless this Agreement is so cancelled it shall 

remain in fu l l force and effect.and the Closing shall take place as 

originally scheduled and there shall be an abatement or adjustment 

of the purchase price equal to the amount of any award for such 
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condemnation, or taking which, represents damages Cor loss of 

the Premises if the amount of Ward has then heen fixed or if not 

fixed an n mount equal to the estimated damage to be determined 

by such appraisers or other third parties as are mutually satis­

factory to the parties hereto. The Closing Date shall be adjourned 

until the amount of abatement in purchase price shall.be so 

determined. Upon final receipt by S E L L E R of the award S E L L E R 

shall pay to PURCHASER any excess of such proceeds over the 

amount of abatement in purchase price and PURCHASER shall 

return to S E L L E R any short fall in such proceeds in relation to 

'!•'.. 
the amount of the abatement in1 purchase price. 

If prior to the Closing Date an immaterial part of the 

Premises is taken in condemnation proceedings or by right of 

eminent domain, neither! party!'shall have the right to cancel this 

••' » . -
Agreement and the PURCHASER shall be entitled to a credit for 

that part of any award for such: condemnation or taking which shall 

represent damages for loss of the Premises or in the event that no 

award has been made at the time fixed for the Closing the PURCHA­

SER shall pay the full purchase price, without abatement or adjustment and S E L L E R shall assign to thje PURCHASER any and all rights to '' :l ' .;• I'? any award for the Premises to be sold pursuant to this Agreement. • i. . • • 
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the date of Closing as- herein provided on a standard replacement 

cost basis against loss or damage by fire and other risks now 
r 

embraced within the phrase- "extended coverage" as customarily 

used from time to time in insurance policies issued in New Jersey 

on property located therein. The policies of such insurance shall 

include both S E L L E R and PURCHASER as insureds as interest 

shall appear and a certificate lor other evidence of such insurance 

shall be delivered to PURCHASER. 

13. S E L L E R agrees jat Closing to execute and deliver to 

PURCHASER an appropriate non-disclosure agreement in the form 

attached hereto as Exhibit E- l j l covering all technical information, 

trade secrets, know-how and financial and business information 

relating to the chlorine caustic operations. Nothing contained herein 

shall prevent S E L L E R from commercially exploiting the patents, 
ij 

patent applications and patent proposals listed in item 20 of Exhibit 

G and this provision shall survive Closing. 

14. PURCHASER shall not assume or be responsible for 

any debts, obligations, expenses, contracts and liabilities of S E L L E R 

of any kind, character or description incurred by SELLER in connec-
t' 

tion with or arising out of SELLER'S ownership and operation of the 
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Premise* and the 

except as otherwise provided herein, or as otherwise expressly-

agreed upon between SELLER and PURCHASER, The provisions 

of this Paragraph 14 shall survive the Closing and SELLER 

agrees to indemnify and hold harmless PURCHASER against any 

such debts, obligations, expenses, contracts and liabilities of 

SELLER. 

15. SELLER and PURCHASER, each for itself, repre­

sents and warrants to the other that it is not a party to, or in 

any way obligated under any agreement for the payment of brokers' 

or finders' fees or similar expenses incurred by it in connection 

with these transactions. SELLER and PURCHASER, each for itself, 

agrees to hold the other harmless from and against any claim for 

broker or finder's fees or similar expenses which may be incurred 

in connection with the transaction under this Agreement pursuant 

to any agreement claimed to have been made by the party so warrant­

ing with any third party. 
t, 

PURCHASER shall not. without the written consent of 

an officer of SELLER, employ or offer employment to any person 

known to PURCHASER then to be an employee of SELLER. 

PURCHASER shall take all reasonable precautions 

to prevent ita employees from entering upon the property of SELLER 



at Linden, Mew Jersey , not Herein; conveyed except as may be 

required to conduct its business under the lease, easements and 

rights of way provided for herein. S E L L E R shall take all reason­

able precautions to prevent *s employees from entering upon the 

Premises as conveyed to PURCHASER except as may be required 

to conduct its business under the easements and rights of way 

provided for herein. 

The provisions of this Paragraph 15 shall survive 

the Closing. 

16. In the event that SELLER should bring within a 

period of three (3) years from and after the Closing Date an action 

or actions against Krebs & Cie and/or Badische Anilin & Soda 

Fabrik A. G. in connection with the operations of the chlorine 

caustic facilities, PURCHASER shall, at SELLER'S expense, 

cooperate with S E L L E R in furnishing data as may be reasonably 

requested including, without limitation, the furnishing to authorized 

representatives of S E L L E R access to the Premises and to records 

and other documents relating to such facilities as S E L L E R may 

reasonably request. ' 

The provisions of this Paragraph 16 shall survive 

the Closing, 

17. S E L L E R shall up to the date of Closing herein provided 

grant to PURCHASER'S officers and exempt salaried personnel and 
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PURCHASER* access to- the Pretrtises, contracts and records on 

the Premises relating to the chlorine caustic operations and SELLER 

will make available such other contracts and records relating to the 

chlorine caustic operations as PURCHASER may reasonably request. 

AH authorized persons are to have access to the Premises only during 

normal business hours, except officers and employees of PURCHASER 

who may have access at any time including after business hours and on 

weekends provided PURCHASER notifies SELLER in advance in order 

to make appropriate arrangements. 

18. All notices to be given by SELLER or PURCHASER 

shall be in writing and shall be delivered personally or mailed by 

certified or registered mail postage prepaid: 

(a) If to SELLER, to the attention of: 

Thomas A. Dent, 
Vice President 
GAF Corporation 
140 West 51st Street 
New York,. New York 10020 

(b) If to PURCHASER, to the attention of: 

C. A. Hansen. President 
Linden Chlorine Products, Inc. 
c/o Shanley & Fisher 
570 Broad Street 
Newark, New Jersey 07102 

Either party may change the address to which notices 

may be addressed by giving written notice as aforesaid. 
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and assigns. PURCHASER shall refer ta Linden CHorine Products,, 

me., its successors and assigns. 

20. Inasmuch as after the date of Closing SELLER and 

PURCHASER will be operating facilities adjacent to each other. 

SELLER and PURCHASER agree to cooperate in matters of mutual 

concern relating to safety, emergencies and operating convenience, 

such as access to fire hydrants on each others property, opening 

and closing of water system Valves, temporary storage of railroad 

cars, and like matters. 

The provisions of this Paragraph 20 shall survive the 

Closing. 

21. All representations made herein by each party shall be 

deemed to be made as of the date of Closing. 

IN WITNESS WHEREOF, the parties hereto have set their 

hands and seals the day and year first above written. 

GAF CORPORATION 

ATTEST: 

LINDEN CHLORINE PRODUCTS. INC. 

ATTEST; By 



Figure 2 - LCP Major Site Features 
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Table 1 
ABOVEGROUND TANK INVENTORY 

NUMBER CONTENTS 
CAPACITY 
(gal) BASE LOCATION CONTAINMENT 

2 Methylene Chloride 11,400 Steel sleeves on 
concrete pad 

Adjacent to 
building 231 

Concrete dike 

1 Potassium Hydroxide 250,000 Concrete pad 
Spraytech coating 

Along northeast 
property line 

Inside swale 

1 Sodium Hydroxide 250,000 Concrete pad 
Spraytech coating 

Along northeast 
property line 

Inside swale 

1 Sodium Hydroxide 500,000 Concrete pad 
Spraytech coating 

Along northeast 
property line 

Inside swale 

2 Stormwater 50,000 Concrete pad 
l fiberglass/ 
1 rubberlined steel 

Adjacent to 
building 233 

Inside swale 

1 Stormwater 60,000 Concrete pad 
fiberglass 

Adjacent to 
building 233 

Inside swale 

1 Wastewater 
treatment supply 

4,000 Concrete pad Inside building 
233 

Open top floor 
drains to swale 

1 Wastewater 
treatment activated 
carbon f i l t e r 

4,000 Concrete pad Inside building 
233 

Open top floor 
drains to swale 

8 Empty 125,000 Concrete pad Between the 
methylene chloride 
and caustic tanks 

Inside 

1 Emergency Storage 50,000 Concrete pad Near building 
233 

Inside swale 
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RECEIVED FOR RECORD, 

MAR 8 1982 

m J- i D U G ^ * , Recorder 
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State 
of 

DELAWARE 
Office of SECRETARY OF STATE 

I , Glenn C. Kenton, Secretary of State of the State of Delaware, 

do hereby certify that the attached is a true and correct copy of 

Certificate of 0 w n e r s h * p . 

filed in this office on .March 8, 1982 
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CERTIFICATE OF OWNERSHIP AND MERGER F I L E D 
MERGING ^ 8 1 9 8 2 ^ 

• »£CRETA«» Of «TAH 

LCP CHEMICALS-GEORGIA, INC., 
a Delaware' Corporation, 

LCP CHEMICALS-NEW JERSEY. INC., 
a Delaware Corporation, 

LCP CHEMICALS-NEW YORK, INC.. 
a Delaware Corporation, 

LCP CHEMICALS-NORTH CAROLINA, INC., 
a Delaware Corporation, 

LCP PLASTICS-OHIO, INC., 
a Delaware^ Corporation, 

LCP PLASTICS-GEORGIA, INC., 
a Delaware Corporation, 

LCP PLASTICSr-FLORIDA, INC., 
a Delaware Corporation, 

WITH AND INTO 

LINDEN CHEMICALS & PLASTICS, INC., 
a Delaware Corporation, 

UNDER THE NAME OF 

LCP CHEMICALS.& PLASTICS, INC. 

Pursuant to the provisions of Section 253 of the 

General Corporation Law of the State of Delaware, LINDEN 

CHEMICALS & PLASTICS, INC. ("LCP"), a Delaware Corporation, 

does hereby execute this Certificate of Ownership and Merger 

for the purpose of merging LCP CHEMICALS-GEORGIA, INC., LCP 

CHEMICALS-NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, INC., 

LCP CHEMICALS-NORTH CAROLINA', INC., LCP Plastics-Ohio, Inc., 

LCP Plastics-Georgia, Inc., and LCP PLASTICS-FLORIDA, INC., 

a l l of which are Delaware corporations (hereinafter referred 

to as the "Subsidiaries"), with and into LCP and to this 
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end, 

DOES HEREBY CERTIFY: 

FIRST: That LCP was!; incorporated on the 13th day 

of December, 1971, pursuant to the General Corporation Law 

of the State of Delaware. 

SECOND: That LCP owns a l l of the outstanding 

shares of stock Of LCP CHEMICALS-GEORGIA, INC., LCP CHEMI­

CALS-NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, INC., and LCP 

CHEMICALS-NORTH CAROLINA,. INC., a l l Of which corporations 

were incorporated on the 24th day of September, 1979 pur­

suant to the General Corporation Law of the State of Dela­

ware. 

THIRD: That LCP owns a l l of the outstanding 

shares of stock of LCP PlastlcsHDhio, Inc.- a corporation 

incorporated on the 27th day of September, 1977, pursuant to 

the General Corporation Law of the State of Delaware. 

FOURTH: That LCP owns a l l of the outstanding 

shares of stock of LCP Plastics-Georgia, Inc., a corporation 
i > . 

incorporated on the 23rd day of February, 1981, pursuant to 

the General Corporation Law of the State of Delaware. 

FIFTH: That LCP owns a l l of the outstanding 

shares of stock of LCP PLASTICS-FLORIDA, INC., a corporation 

incorporated on the 6th day of Janaury, 1982, pursuant to 

the General Corporation Law of the State of Delaware. 

SIXTH: That LCP, by the following resolutions 

duly adopted by the members [of i t s Board of Directors, on 

the 25th day of February, 1982> determined to and did merge 
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the Subsidiaries into i t s e l f : 

RESOLVED, that 1 LCP merge, and i t 
hereby does merge into i t s e l f LCP CHEMI­
CALS-GEORGIA , INC.," LCP CHEMICALS-NEW 
JERSEY, INC., LCP ! CHEMICALS-NEW YORK, 
INC., LCP CHEMICALS-NORTH CAROLINA, INC, 
LCP Plastics-Ohio, Inc., LCP Plastics-
Georgia, Inc., and LCP PLASTICS-FLORIDA, 
INC. and assumes a l l of the obligations 
and l i a b i l i t i e s of, each of these cor­
porations; and 

FURTHER RESOLVED, that the Plan of 
Merger merging the Subsidiaries with and 
into LINDEN CHEMICAL'S & PLASTICS, INC., a 
copy of which is annexed hereto as Ex­
hibit A and made a part hereof as i f set 
forth in f u l l , be and the same hereby i s 
adopted and approved; and 

FURTHER RESOLVED, that the merger 
shall become effective as of 5:00 P.M. on 
the date that a Certificate of Ownership 
and Merger i s filed with the Secretary of 
State of the State of Delaware; and 

FURTHER RESOLVED, that the proper 
officers of this corporation be and they 
hereby are directed to make and execute a 
Certificate of Ownership and Merger 
setting forth a copy of the resolutions 
to merge with and, into LCP said LCP 
CHEMICALS-GEORGIA, INC., LCP CHEMICALS-
NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, 
INC., LCP CHEMICALS-NORTH CAROLINA, INC., 
LCP Plastics-Ohio, ' Inc., LCP Plastics-
Georgia, and LCP PLASTICS-FLORIDA, INC. 
and assume their l i a b i l i t i e s and obliga­
tions, and the date of adoption thereof, 
and to cause the same to be filed with 
the Secretary of State and a certified 
copy recorded in , the office of the 
Recorder of Deeds of New Castle County 
and to do a l l acts and things whatsoever, 
whether within or without the State of 
Delaware, which may be in anywise neces­
sary or proper to effect said merger; and 

FURTHER RESOLVED, that LCP change 
i t s corporate name by changing Article 
"1" of i t s Certificate of Incorporation 
to read as follows: 

-3-
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"The name of the corporation is LCP 
Chemicals & Plastics, Inc." 

SEVENTH: Anything herein or elsewhere to the con­

trary notwithstanding this merger may be terminated and 

abandoned by the Board of Directors of LCP at any time prior 

to the date of f i l i n g the merger with the Secretary of 

State. 

IN WITNESS WHEREOF,'said LCP has caused this c e r t i ­

ficate to be signed by C. A. Hansen, Jr., i t s Chairman of 

the Board of Directors, President and Chief Executive 

Officer and attested by John Kandravy, i t s Secretary, as of 

the ^ l ^ d a y of March, 1982. 

ATTEST: LINDEN CHEMICALS & PLASTICS, -INC., 
a Delaware corporation 

C. Ar~Haflrsen, J r . , 
Chairman of the Board of 
Directors, President and 
Chief Executive Officer 
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PLAN OF MERGER 

MERGING 

LCP CHEMICALS-GEORGIA, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NEW JERSEY, INC.. 
a Delaware; Corporation, 

LCP CHEMICALS-NEW YORK, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NORTH CAROLINA, INC.. 
a Delaware Corporation, 

LCP PLASTICS-OHIO, INC., 
a Delaware Corporation, 

LCP PLASTICS-GEORGIA, INC., 
a Delaware Corporation, 

LCP PLASTICS-FLORIDA, INC., 
a Delaware Corporation, 

WITH I AND INTO 

LINDEN CHEMICALS & PLASTICS, INC., 
a Delaware Corporation, 

UNDER THE NAME OF 

LCP CHEMICALS & PLASTICS, INC. 

1. LCP CHEMICALS-GEORGIA, INC., LCP CHEMICALS-NEW 

JERSEY, Inc., LCP CHEMICALS-NEW YORK, INC., LCP CHEMICALS-

NORTH CAROLINA, INC., LCP Plastics-Ohio, Inc., LCP Plastics-

Georgia, Inc. and LCP PLASTICS-FLORIDA, INC., a l l of which 

are Delaware corporations (hereinafter referred to as the 

"Subsidiaries") shall be merged with and into LINDEN CHEMI­

CALS & PLASTICS, INC., a Delaware corporation ("LCP"), which 

shall be the surviving corporation, effective as of 5:00 

P.M. on the date the Certificate of Ownership and Merger i s 

filed with the Secretary of State of Delaware (hereinafter 
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referred to as the "effective date of the merger"). 

2. Each of the Subsidiaries has authority to 

issue 1,000 shares of stock, no par value, and has 100 

shares of Common Stock outstanding. The outstanding shares 

of stock of each of the Subsidiaries are owned entirely by 

LCP. , 

3. The terms and conditions of the merger are as 

follows: 

(a) The Subsidiaries shall be merged into LCP pur­

suant to the provisions of Section 253 of the General Cor­

poration Law of Delaware, and the constituent corporations 

shall become a single corporation and LCP shall be the sur­

viving corporation. The separate existences of the Subsidi­

aries shall cease on the effective date of merger. 

(b) On the effective date of the merger, pursuant 

to the provisions of Section; 253(b) of the General Corpora­

tion Law of Delaware, the name of LCP shall be changed to 

"LCP Chemicals & Plastics, Inc." and that shall be the name 

of the surviving corporation;: Article One of the Articles of 

Incorporation of LCP shall be amended accordingly to read as 

follows: "The name of the Corporation i s LCP Chemicals & 

Plastics, Inc." 

(c) The Certificate of Incorporation and the 

Bylaws of LCP as presently in effect, except as amended in 

Paragraph 2(b) hereof, shall become the Certificate of In­

corporation and the Bylaws of the surviving corporation and 

shall thereafter continue to be i t s Certificate of Incor-

-2-
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poration and Bylaws until amended as provided by law. The 

duly qualified and acting directors and officers of LCP im­

mediately prior to the effective date of the merger shall be 

the directors and officers of the surviving corporation. 

(d) The identity, existence, rights, privileges, 

powers, immunities, purposes, and franchises, as well of a 

public as of a private nature, of LCP shall continue unaf­

fected and unimpaired by the merger, and a l l the rights, 

privileges, powers, immunities, franchises and authority, as 

well of a public as of a private nature, of the Subsidiaries 

to the extent consistent with the Certificate of Incorpora­

tion of LCP shall be merged into LCP and property of every 

description and every interest therein of the Subsidiaries 

shall thereafter be taken and deemed to be transferred to 

and vested in LCP. 

(e) A l l property, real, personal and mixed, and 

a l l debts due on whatever account, including subscriptions 

to shares, and a l l other choses in actions, and a l l and 

every other interest, of or belonging to or due to both the 

Subsidiaries and LCP shall be taken and deemed to be trans­

ferred to and vested in LCP as the surviving corporation 

without further act or deed, and the t i t l e to any real 

estate, or any interst therein, vested in either the Sub­

sidiaries or LCP shall not revert or be in any way impaired 

by reason of the merger. 

(f) LCP as the surviving corporation shall be re­

sponsible and liable for a l l of the obligations and l i a -

-3-
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b i l i t i e s of the Subsidiaries and LCP, and any claim existing 

or action or proceeding pending by or against any of the 

Subsidiaries or LCP may be prosecuted to judgment against i t 

as i f the merger had not taken place. Neither the rights of 

creditors nor any liens upon, or security interest in, the 

property of either the Subsidiaries of LCP shall be impaired 

by the merger. 

(g) A l l shares of stock of the Subsidiaries now 

issued and outstanding shall be cancelled effective as of 

the effective date of the merger. 

4. This Plan of Merger was approved by the Board 

of Directors of LCP on February 25, 1982. Pursuant to 

Section 253 of the General Corporation Law of Delaware, the 

Plan of Merger needs no further approval. A Certificate of 

Ownership and Merger as required by Section 253(a) of the 

Delaware General Corporation Law shall be filed in the Of­

fice of the Secretary Of State of the State of Delaware by 

the proper officers of LCP at such time as they shall in 

their judgment determine. 

5. This Plan of Merger shall be governed by and 

construed in accordance with the laws of the State of Dela­

ware, when applicable. 

IN WITNESS WHEREOF, the Board of Directors of LCP 
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has authorized t h i s Plan of Merger to be signed by LCP's 

Chairman of the Board of Directors, President and Chief 

Executive Officer and attested by LCP's Secretary. 

LINDEN CHEMICALS & PLASTICS, INC., 
a Delaware corporation 

By: ( M^AA^Jy 
C. A. Hansen, J r . , r 
Chairman of the Board of 
Directors, President and 
Chief Executive Officer 

RECEIVED FOR RECORD 

MAR 81982 

LEO J. DUGAN, Jr., Recorder 
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SUMMARY REAL ESTATE VALUATION 
LOCATION NO. 5 
LINDEN, NEW JERSEY 

DESCRIPTION OF THE PROPERTY ; 
The subject property is located in Uriion County, New Jersey within the town of 

Linden's limits, and is being used as a corporate headquarters and distribution 

terminal. The site has access from the terminus of South Wood Avenue. The site is 

irregular in shape and contains approximately 25.80 acres. Based on a typical land 

to building ratio of 6.0 to 1, the subject ;site has about 20 acres of land excess to what 

is necessary to support the terminal improvements. 

The site is improved with three buildings and land improvements that relate to the 

terminal business. Since the property was originally a chlor-alkaline plant (shut down 

in March 1982), it contains other production related buildings which are considered 

abandoned for the purposes of this appraisal. The appraised buildings are shown as 

follows: ; 1 

Building Square Footage 

Office/Warehouse '!;' 37,492 
Locker/Lab 2,880 
Car Cleaning Shed ' 1.620 

Total £ ; 41,992 

Land Improvements include fencing, rail siding, guard house, and paving. 

The plant was originally constructed in 1955. The improvements are overall in fair to 

good condition. • .... • ' 

3S-4811.MLT 68 MARSHALL AND STEVENS INCORPORATED 



SUMMARY REAL ESTATE VALUATION 
LOCATION NO. 5 
LINDEN, NEW JERSEY 

VALUATION SECTION 
The approaches utilized to estimate market value will be the cost and sales , 

comparison approaches. Once a conclusion of market value is reached, we will 

reduce it to orderly liquidation value. 

COST APPROACH 

The first step in the cost approach is the land valuation, followed by the improvement 

valuation, followed by the summation: 

Land Valuation 
In our analysis of comparable land sales we analyzed several industrial land sales. 

The industrial land sales, which sold from March. 1989 to September 1992, ranged in 

size from 1.58 acres to 5.713 acres, and ranged in price per acre from $117,644 to 

$294,262. 

Based on our analysis of the comparables we have estimated market value of the 

subject land as follows: 

Unit Price Market Value 

Plant Site $200,000 per acre x 5.8 acres $ 1,160,000 

Excess Land $140,000 per acre x 20.0 acres 2.800.000 

Total $ 3.960.000 

69 
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SUMMARY REAL ESTATE VALUATION 
LOCATION NO. 5 
LINDEN, NEW JERSEY 

Improvement Valuation 
Based on our analysis of the subject improvements, our estimates of replacement cost 
new, accrued depreciation, and depreciated replacement cost are shown as follows: 

Buildinq RCN Depreciation Deorec. RCN 

Office/Whse 
Locker/Lab 
Car Cleaning Shed 

$ 1,714,000 ; 
157,000 
46.000 

$ 1,303,000 
103,000 
38.000 

$ 411,000 
54,000 

8.000 

Total 
Land Improvements 

$ 1,917,000 
653.000 

$ 1,444,000 
496.000 

$ 473,000 
157.000 

Grand Total $ 2.570.000 $ 1.940.000 $ 630.000 
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SUMMARY REAL ESTATE VALUATION 
LOCATION NO. 5 
LINDEN, NEW JERSEY 

Summation 

The last step in the cost approach is the summation. Our summation for the subject 

property is shown as follows:' 

Depreciated RCN of Improvements $ 630,000 

Land Value 3,960,000 

Market Value via Cost Approach $ 4,590,000 

Rounded $ 4.600.000 

MARSHALL AND STEVENS INCORPORATED 
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SUMMARY REAL ESTATE VALUATION 
LOCATION NO. 5 
LINDEN, NEW JERSEY 

SALES COMPARISON APPROACH 
In our analysis of comparable improved sales we analyzed several industrial property 
sales throughout north central New Jersey. The industrial improved sales, which sold 
from July 1989 through February 1992, ranged in size from 15,000 to 295,000 square 
feet of building area, and ranged in sale price per square foot from $23.71 to $40.00 
exclusive of excess land. 

Based on our analysis of the comparables, we have estimated market value of the 

subject property, exclusive of excess land, at $30.00 per square foot of building area 

shown as follows: 

Building Area Unit Price Market Value 

41,992 Sq. Ft. $30.00 = $ 1,259,760 

Plus: Excess Land 2.800.000 

Total $ 4,059,760 

Rounded $ 4.060.000 
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SUMMARY REAL ESTATE VALUATION 
LOCATION NO. 5 
LINDEN, NEW JERSEY 

RECONCILIATION OF VALUE 
Two approaches to value have been utilized with the conclusions shown as follows: 

Cost Approach $4,590,000 

Sales Comparison Approach $ 4,060,000 

The subject property is an owner-operated chemical distribution terminal facility. The 
buildings are adaptable to general industrial usage. We will rely primarily on the sales 
comparison approach for our conclusion of market value for the subject property. 
Therefore, based on our analysis, our opinion of the market value of the subject real 
estate as of January 1, 1993 was: 

FOUR MILLION ONE HUNDRED THOUSAND DOLLARS 

$ 4.100.000 

Allocation 
We have allocated our market value conclusion as follows: 

Land $ 3,960,000 
Buildings 105,000 
Land Improvements 35.000 

Total $ 4.100.000 
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SUMMARY REAL ESTATE VALUATION 
LOCATION NO. 5 
LINDEN, NEW JERSEY 

ORDERLY LIQUIDATION VALUE 
The subject property is a chemical plant with general purpose structures, except for 
the cell building, that could easily be adapted to other uses. The property suffers 
from known environmental contamination. Based on our inspection -and analysts, in 
our opinion, the orderly liquidation value of the real property, as of January 1. 1993. 
as contaminated was not greater than $0. It is also our opinion, based on our 
inspection and analysis of the marketable portion of the property to an alternate 
user, that the orderly liquidation value of the real property, as of January 1, 1993, if 
noncontaminated was not greater than $2,700,000. 
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MCCARTER & ENGLISH 
Four Gateway Center 
100 Mulberry Stree t 
Newark, New Jersey 
(201) 622-4444 

Attorneys f o r Debtors/ 
Debtors- in-Possess ion 

RH 2033 

FILED 
JAMES J. WALDRON 

UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF NEW JERSEY 

In the Matter of: 

HANLIN GROUP, INC., HANLIN 
CHEMICALS WEST VIRGINIA, INC.; 
and LCP TRANSPORTATION, INC. 

- H-;l)eb'tors and 
Debtors-in-Possession 

Chapter 11 

Hon. Stephen A. Stripp 

Case Nos. 91-33872 - 91-33874 
(Jointly Administered) 

CONSENT ORDER APPROVING SETTLEMENT OF ADMINISTRATIVE CLAIMS 
FILED BY THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY 

I';' 

THIS MATTER, having come before the Court, upon the motion 

of McCarter & English, attorneys for the Debtors and Debtors-in-

Possession HANLIN GROUP, INC. i ("Hanlin") , HANLIN CHEMICALS WEST 

VIRGINIA, INC and LCP TRANSPORTATION, INC. (the "Debtors") 

entitled Second Omnibus Motion to Reduce, Disallow and Expunge 

Administrative Claims (the "Second Expungement Motion") dated 

April 8, 1997, seeking an order disallowing and expunging 

certain administrative claims,! including certain claims of the 

United States, on behalf of the United States Environmental 



Protection Agency ("EPA"); and EPA having objected to the 

motion; and the Court having scheduled a t r i a l on the matter; 

and the parties having agreed to the terms and conditions of a 

settlement, subject to court approval; and for good cause shown; 

BACKGROUND 

1. On June 8, 1994, the Hon. Stephen A. Stripp, U.S.B.J"., 

entered an Order [bar date order] requiring that administrative 

claims or requests for payment of administrative interests (with 

certain exceptions not here relevant) be f i l e d with the Court 

with a copy to Debtors' counsel by August 15, 1994. 

2. EPA timely f i l e d one proof of administrative claim, 

identified as Claim No. 564 i n the Debtors' Second Motion to 

Reduce, which included the following claims: 
i 

a. Moundsville Claim. EPA Claim No. 564 included 

approximately $50,000,000 to $60,000,000 in costs estimated 

to be incurred in the future in connection with the cleanup 

of the Debtors' former mahufacturing plant located i n 
i 

Moundsville, West Virginia (the "Moundsville Claim"). 

b. Brunswick Claim. EPA Claim No. 564, as modified . 

by the EPA's Supplement to Proof of Administrative Claim 

f i l e d in June 13, 1997, included $4,259,442 in 

environmental response costs allegedly incurred by EPA i n 

connection with the oversight of cleanup operations at 



Hanlin's manufacturing si t e located in Brunswick, Georgia 

(the "Brunswick Claim"). 

c. Linden Claim. EPA Claim No. 564, as modified by 

EPA's f i l i n g of a Supplement to.Proof of Administrative 

Claim, included $106,000 for costs alleged to have been 

incurred, plus $11,050,000 to $14,325,000 i n costs 

estimated to be incurred in the future, i n connection with 

the future cleanup at the Debtor's f a c i l i t y located i n 

Linden, New Jersey (the "Linden Claim"). 

3. On April 9, 1997, the Debtors f i l e d their Second 

Expungement Motion dated April 8, 1997, seeking to expunge the 

EPA's Linden and Moundsville claims and reduce the Brunswick 

claim to $64,000. On June 13, 1997, EPA timely f i l e d an 

objection to the disallowance, expungement or reduction of any 

of i t s administrative claims. 

4. In subsequent f i l i n g s with the Court, the Debtors took 

the position that EPA's administrative claims should be reduced, 

disallowed, or expunged generally based upon the following 

arguments: 
i 

5. Moundsville Claim. The Debtors denied that any 

environmental agencies had administrative claims against the 

Debtors as either owners or operators because (a) the Debtors 

ceased a l l operations at the Moundsville f a c i l i t y shortly after 

the F i l i n g Date and no manufacturing has occurred there since 
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approximately August, 1991; (b) the State of West Virginia 

foreclosed on the Moundsville f a c i l i t y in November 1990, prior 

to the F i l i n g Date, and accordingly the Debtors have not owned 

the Moundsville property since prior to the bankruptcy; and (3) 

the Debtors abandoned the Moundsville property pursuant an Order 

authorizing the abandonment dated August 25, 1997. Accordingly, 

the Debtors argued that any environmental law violations at the 

Moundsville f a c i l i t y occurredjpre-petition and were therefore 

not entitled to administrative priority. 
i; • ' i: ; 

6. Furthermore, any cleanup obligation the Debtors have 
':- i 

with respect to the Moundsville f a c i l i t y has been assumed by a 
• I 

prior owner of the s i t e , AlliedSignal Corp. ("Allied") pursuant 

to an agreement between Hanlin and Allied entitled the 

"Environmental Assumption Agreement" ("EAA") dated April 1994. 

The Debtors have therefore argued that EPA w i l l have no costs 
'i 

•!,. • j; 

associated with cleanup, in light of Allied's assumption of such 

obligation. I 

7. Al l i e d i s contractually bound to pay for the cost of 

remediation of the Moundsville' f a c i l i t y in accordance with the 

express terms of the EAA. j 

8. As a condition of settling i t s claims against the 

Debtors, EPA requested assurance from Allied that A l l i e d would 

not argue that the settlement jpf such claims would impact 



Allied's obligations under the EAA, and Allied agreed to execute 

a document to that effect. 

9. Allied, the Debtors, EPA, and the West Virginia 

Department of Environmental Protection have signed an agreement 

(the "Agreement") which i s attached and incorporated to this 

Order, pursuant to which Allied expressly recognizes and 

reaffirms i t s continuing obligations pursuant to the EAA, and 

states that the approval of this settlement does not discharge 

or otherwise reduce i t s obligations under the EAA. 

10. Brunswick Claim. The Debtors contended that the costs 

of remediating the Brunswick si t e had already been incurred by 

Allied and other former owners, that the Debtors were not l i a b l e 

to EPA for such costs, and that the oversight costs were 

excessive i n any event. EPA denied every aspect of the Debtors' 
I 

argument. EPA asserted that i t had incurred more than $4.2 
i. 

million in post-petition costs that have not been reimbursed by 

Allied or others, and claimed [that the Debtors are l i a b l e for 

those costs. 1 

11. Linden Claim. The Debtors have not engaged i n any 

manufacturing operations at the Linden s i t e since several years 

prior to the F i l i n g Date. The Debtors denied that, i n the 

absence of any postpetition activity, there could be any 
•I! . 

administrative l i a b i l i t y associated with the s i t e . 



12. EPA does not agree with the Debtors' contention that 

the EPA claim should be disallowed and expunged as an 

administrative claim. EPA has asserted that i t has incurred 

approximately $106,000 in post-petition costs at the Linden s i t e 

and that these costs, along with the costs of f u l f i l l i n g the 

Debtors' permit obligations, should be c l a s s i f i e d as 

administrative claims. The Debtors do not concede the v a l i d i t y 

of EPA's objections to expungement and disallowance. 

Nonetheless, EPA and the Debtors desire to advance the 

resolution of these matters and thereby avoid additional 

l i t i g a t i o n costs. 

NOW, THEREFORE, THIS MATTER the parties having agreed to 

the following terms and conditions, subject to court approval; 

and for other good cause shown; 

IT IS on t h i s c Q ^ d a y of Chpr'x ( , 1998 , 

ORDERED, that: 

1. The Moundsville Claim. 

a. The Moundsville Claim be and hereby i s disallowed 

and expunged 

b. Disallowance of ;this claim shall have no impact 

whatsoever upon Allied's obligations pursuant to 

the EAA, and the terms of the Agreement concerning 

the Assumption of Certain Environmental 

L i a b i l i t i e s in regard to Moundsville, West 



Virginia F a c i l i t y annexed as Exhibit A be and 

hereby are approved. 

. / 
The Linden Claim, (see also Exhibit B) 

a. The Linden Claim be and hereby i s reduced and 

allowed in the following amounts under the following 

conditions: (1) $106,000 i s hereby allowed as an 
.t : 

administrative priority claim which shall be paid 

pro rata with all other allowed administrative 

claims, except such administrative claims as are 

subordinated pursuant to agreement or otherwise (the 

"First Tier"). This shall not preclude the Debtors' 

counsel from seeking, upon notice and hearing to 

EPA, a further priority for payment of attorneys' 

fees incurred in the administration of the remaining 

assets and claims I. 

(2) $5,500,000 i s hereby allowed as a subordinated 

administrative priority claim, subordinated to the 

payment in f u l l of a l l F i r s t Tier claims, and 

payable prior to the payment of any unsecured (the 

"Second T i e r f ) . 
•;, I.: 

(3) $5,500,000 i s [hereby allowed as a super 
i • 

subordinated administrative priority claim, 

i' 

subordinated to a l l other priority claims of any 

level (including a l l other administrative p r i o r i t y 



claims or interests), which sh a l l be payable only 

pro-rata with any distributions made to the general 
: . i:" 

unsecured claimants ("Unsecured Administrative 

T i e r " ) . 
I 

3. Brunswick Claim. The Brunswick Claim be and hereby i s 

reduced and allowed in the following amounts under the 

following terms and [ conditions .<see also Exhibit B) : 

a. $1,000,000 as a F i r s t Tier administrative p r i o r i t y 

claim, payable pro rata with other allowed, 

unsubordinated administrative claims, net of 

whatever set-asides are necessary to ensure 

administration ofj the remaining assets and claims 
; I. 

b. $500,000 allowed as a Second Tier administrative 

priority claim, subordinated to a l l allowed and 

unsubordinated administrative claims and payable 

prior to any unsecured claims. 

c. $2,700,000 allowed as a Third Tier administrative 
i 

priority claim, and which shall not ±>e payable u n t i l 

a l l other administrative and prio r i t y claims are 

paid in f u l l , and shall be paid pro rata with any 

distributions made to the general unsecured 

claimants. 
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All other claims by EPA against the Debtors be and 

hereby are disallowed. 

In the event this bankruptcy is converted to Chapter 

7, the terms of this Order shall continue to be 

binding Aipon a Chapter 7 Trustee. 

COPIES TCK 

— DBTR ^eOUNIlk Honorable Stephen A. Stripp, 
— t 0- United States Bankruptcy Judge 

PtEASE SERVE CORES OF THIS ORDER 
OH: ALL OTHER PARTIES TO THIS ACTION. 



We hereby consent to the 
form and entry of this 
Order: 

United States of America 

By: 
Lois J . scnirrer 
Assistant Attorney General 
Environment and Natural Resources Division 
United States Department of Justice 

David Rosskam 
T r i a l Attorney 
Environmental Enforcement Section 
Environment and Natural Resources Division 
United States Department of Justice 
P.O. Box 7611 
Washington, D.C. 20044 
(202) 514-3974 
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EXHIBIT A 

AGREEMENT CONCERNING THE ASSUMPTION OF 
CERTAIN ENVIRONMENTAL LIABILITIES IN REGARD TO 

MOUNDSVTLLE. WEST VIRGINIA FACTT.TTV 
»': . [: 

This Agreement; made this ( 2 ^ day of f^aAclfy. , 199 8, i s 
by and among AlliedSignal, Inc., a Delaware corporation with i t s 
principal place of business in Morristown, New Jersey ("Allied") ; 
the Hanlin Group, Inc., a Delaware corporation, Debtor in 
Possession, with a bankruptcy pending in the United States 
Bankruptcy Court for the D i s t r i c t of New Jersey, together with 
i t s predecessor(s)-in-interest ("Hanlin"); the United States of 
America on behalf of the United States Environmental Protection 
Agency ("the United States"); and the West Virginia Division of 
Environmental Protection. 

WHEREAS, Allied and Hanlin entered into an "Agreement 
Concerning the Assumption of certain Environmental L i a b i l i t i e s " 
dated April 7, 1994 ("the 1994! Agreement") that concerned,, in ter 
a l i a , a former Allied f a c i l i t y (as defined therein) located in 
Moundsville, West Virginia ("Moundsville") ; • 

WHEREAS, under the 1994 Agreement, All i e d agreed to 
assume from Hanlin certain of Hanlin's environmental l i a b i l i t i e s 
(as defined and specified therein) for, in ter a l i a , Moundsville, 
and to perform such actions as; necessary so that Hanlin incurs no 
Environmental Costs (as defined therein); 

WHEREAS, the United States f i l e d a proof of 
administrative claim in the Chapter 11 bankruptcy proceeding 
involving Hanlin (In the Matters of Hanlin Groupf Inc.. et a i . f 

Case Nos. 91-33872 - 91-33875 (SAS) (Bkcy. D. N.J.), asserting, 
in ter a l i a , a claim against Hanlin for costs that the United 
States has incurred or w i l l incur in addressing environmental 
contamination at Moundsville, which claim the United States and 
Hanlin now seek to resolve; and 

WHEREAS, the United [States desires further 
c l a r i f i c a t i o n regarding Allied!s obligations under the 1994 
Agreement in the event of a settlement of the United States' 
bankruptcy claim against Hanlin concerning Moundsville, and 
Hanlin desires that Allied offer such c l a r i f i c a t i o n (in the form 
of this Agreement) as an action that i s necessary to ensure that 
Hanlin incurs no Environmental Costs with respect to Moundsville, 
so that Hanlin and the United States can resolve the 
aforementioned claim of the United States; 

NOW, THEREFORE, Allied, Hanlin, and the United States 
agree that the obligations Allied assumed under the 
aforementioned "Agreement Concerning the Assumption of Certain 
Environmental L i a b i l i t i e s , " shall not be extinguished, 



diminished, or otherwise affected either by the abandonment by 
Hanlin of the Moundsville f a c i l i t y or by a settlement of the 
United States' administrative claim against Hanlin under which 
the United States agrees to compromise i t s aforementioned claim 
against Hanlin concerning Moun'dsville and that, upon approval by 
the bankruptcy court of such settlement, Allied s h a l l remain 
liable for and responsible for satisfaction of Environmental 
Costs (as defined in the 1994 Agreement) concerning Moundsville 
to the same extent that Allied would be under the 1994 Agreement 
were the United States to continue to assert against, demand 
from, or impose upon Hanlin or Hanlin's current or former 
a f f i l i a t e s l i a b i l i t y or costs in connection with Environmental 
Costs concerning Moundsville. 

ALLIEDSIGNAL, INC. 

By: 
Leader - Remediation Services 
AlliedSignal Inc. 
101 Columbia Road 
Morristown, NJ 07962 

HANLIN GROUP, INC. 

By: 
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UNITED STATES OF AMERICA 

By: 
LOIS 
Assistant Attorney General 
Environment and Natural Resources Division 
United States Department of Justice 

DAVID ROSSKAM 
T r i a l Attorney : 
Environmental Enforcement Section 
Environment and Natural Resources Division 
United States Department of Justice 
P.O. Box 7611 1 

Washington, D.C. 20044 
(202) 514-3974 

WEST VIRGINIA DIVISION OF ENVIRONMENTAL PROTECTION 

By: 
CAFFREY ^ 1 • / /CfOHN E. CAFFREY 

Director 
Division of Environmental Protection 
State of West Virginia ' 

MARK J . °RUD'OLPH 
Deputy Chief 
Office of Legal Services j 
Division of Environmental [Protection 
State of West Virginia | 
1356 Hanford Street | 
Charleston, WV 25301-1401 i 
(304) 558-9160 



E x h i b i t B t o Consent Order Approving Settlement o f 
A d m i n i s t r a t i v e ; Claims F i l e d by the 

United States Environmental P r o t e c t i o n Agency: 
Payment / A l l o c a t i o n P r o v i s i o n s as t o Linden and Brunswick Claims 

A l l sums p a i d t o the United States on behal f o f EPA 
pursuant t o the attached Consent Order s h a l l be p a i d as f o l l o w s : 

1- A l l sums o f $10,000 o r more s h a l l be p a i d by E l e c t r o n i c 
Funds T r a n s f e r ("EFT") (FEDWIRE t r a n s f e r ) t o the EPA 
Hazardous Substance jSuperfund i n accordance w i t h EFT 
i n s t r u c t i o n s t h a t may be obtained, on request a t the 
time the EFT i s t o be made, from the U.S. Environmental 
P r o t e c t i o n Agency, O f f i c e o f the Comptroller, F i n a n c i a l 
Reports & An a l y s i s Branch, A t t n : Pat Fay (202) 564-
4489. 

2. A l l sums o f l e s s $10,000 may be p a i d e i t h e r (a) by EFT 
i n accordance w i t h the above paragraph 1, o r (b) by 
c e r t i f i e d o r cashier's check, which s h a l l be made 
payable t o "EPA- Hazardous Substance Superfund" and 
sent t o : 

U.S. Environmental P r o t e c t i o n Agency 
A t t e n t i o n : Superfund Accounting 
P.O. Box 371003M 
P i t t s b u r g h , PA 15251 

A l l sums p a i d i n connection w i t h the Linden Claim (see 
Paragraph 2, pp. 7-8 of the attached Consent Order) 
s h a l l reference CERCLA Number 02HU. Such funds s h a l l 
be deposited i n the LCP-Linden, NJ S i t e Special Account 
w i t h i n the EPA 'Hazardous Substance Superfund t o be 
r e t a i n e d and used t o conduct o r fin a n c e the response 
a c t i o n a t o r i n connection w i t h the Linden S i t e . Any 
balance remaining i n ; the LCP-Linden S i t e S p e c i a l 
Account s h a l l be t r a i l s f e r r e d by EPA t o the EPA ' 
Hazardous Substance Superfund. 

A l l sums p a i d i n connection w i t h t he Brunswick Claim 
(see Paragraph 3, pp. 8-9 o f the attached Consent 
Order) s h a l l reference CERCLA Number 04M7. Such funds 
s h a l l be deposited i n the EPA Hazardous Substance 
Superfund as reimbursement f o r response costs i n c u r r e d 
and p a i d a t o r i n connection w i t h t h e LCP-Brunswick, GA 
S i t e by the EPA Hazardous Substance Superfund. 



McCARTER & ENGLISH 
Four Gateway Center 
100 Mulberry S t r e e t 
P.O. Box 652 
Newark, New Jersey 07.102-0652 
(201)622-4444 
Attorneys f o r Debtor i r i Possession 
Hanlin Group 

UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF NEW JERSEY 

I n the Matters of 

HANLIN GROUP, INC., HANLIN ; 

CHEMICALS WEST VIRGINIA, INC. 
and LCP TRANSPORTATION, INC.-'' 

Debtor and - ,: 
Debtor i n Possession : 

Hon. Stephen A. S t r i p p 
Case No.' 91-33872 
91- 3875 

( J o i n t l y Administered) 

Chapter 11 

Return Date:'October 26, '1998 

x 

NOTICE OF PROPOSED ABANDONMENT OF, CERTAIN PROPERTY BY 
HANLIN PURSUANT TO 11 U;S.C. § 554(a) 

To: THE HONORABLE STEPHEN A. STRIPP 
United States Bankruptcy Judge 
For The D i s t r i c t of New Jersey 

A l l p a r t i e s l i s t e d on the 
attached C e r t i f i c a t e of Service 

PLEASE TAKE NOTICE that'-Hanlin Group Inc. proposes t o 

abandon c e r t a i n p r o p e r t y described below pursuant t o 11 U.S.C. § 

554(a) as being burdensome and of inconsequential value and 



b e n e f i t t o i t s e s t a t e . I f any c r e d i t o r or other p a r t y i n 

i n t e r e s t has an o b j e c t i o n t o the proposed abandonment, the 

o b j e c t i o n and a request f o r a hearing on such o b j e c t i o n s h a l l be. 

made i n w r i t i n g and s h a l l be served upon the t r u s t e e and " f i l e d 

w i t h the Clerk of the United States Bankruptcy Court no l a t e r 

than October 5, 1998. • , • 

I n the event an o b j e c t i o n i s t i m e l y f i l e d , a hearing w i l l 

be held on October 26, 1998 

I f no o b j e c t i o n i s f i l e ' d w i t h the Clerk and served upon the 

Debtors' Counsel on or before October 5, 1998, the abandonment 

w i l l take e f f e c t on October'10, 1998. 

PLEASE TAKE FURTHER NOTICE th a t Hanlin w i l l r e l y upon the 

C e r t i f i c a t i o n of Alan Margulies and the l e t t e r b r i e f submitted 

herewith, which documents are a v a i l a b l e t o any i n t e r e s t e d p a r t y 

upon request. 

The d e s c r i p t i o n of the'property which i s proposed f o r 

abandonment i s the Linden Pljant, ; located at Foot of South Wood 

Avenue (Block 587, Lots 3.1; 3.2 and 3.3), Linden, New Jersey, 

which has a negative value. 

Liens and encumbrances [claimed on the property are: 

a. Municipal tax l i e n s from the City of Linden i n 



the approximate amount of $2,900,000 

Dated: S / / Y / i ^ 

McCarter & English 
Attorneys f o r Debtors i n 
Possession 

Lisa S. Bonsall 

A Member of the Firm 



1 2 2 UNITED STATES BANI&UPTCY COURT 
DISTRICT OF NEW JERSEY 

'0: JAMES J. WALDRON, CLERK CASE NQ. 

CHAPTER 11 
I N R E : Mar. 1 -in rS-TM , p T n o Q + a l . 

INFORMATION FOR NOTICE OF ABANDONMENT 
UNITED STATES BANKRUPTCY COURT 

Hanlin Group Inc. DISTRICT OF NEW JERSEY 
Debtor-in-Possession. Trustee for the estate of Hanlin Hrnip Tnrv e±_ 

, has filed a notice of intention to abandon certain property described below as being of inconsequential value 
> the estate. 

If any creditor or other party in interest has an objection to the proposed abandonment, the objection and a request for a 
earing on such application shall be in writing, served upon the trustee and filed with the Clerk of the United States Bankruptcy Court. 

Such objection and request shall be filed with the Clerk and served upon the person named below no later than twenty days 
rom the date of this notice. 

In the event an objection is timely filed a hearing thereon will be held on (time and location to be fixed by the Court). 
If no objection is filed with the Clerk and served upon the person named below on or before twenty days from the date of this 

otice, the abandonment will take effect on or after twenty-five days from the date of this notice. 
The description of the property and the liens and exemptions claimed are as follows; 

DESCRIPTION OF PROPERTY TO BE 
ABANDONED 

LIENS ON THE PROPERTY OF THE 
DEBTOR 

(INCLUDING AMOUNT CLAIMED DUE) 

AMOUNT OF 
EQUITY CLAIMED 

AS EXEMPT BY 
THE DEBTOR 

Tf!P C h p m i r a l P l a n t r i + y rvF T . i n f l o n 

a-h F o o t rvF ^ n n t h W n n r T Ta« Liens 
ftvsnug (Blrjgk 5 87 C21,000, 00,0 

(Approximate) 

(nogativo not valuo) 

.Request for information about the property to be abandoned should be directed to: 
NAME: . Frliifrrrin .1 Glas , Fsq., 
A D D R E S S * . '' ^ r f o r r, ^ g U r h , t r n , 1 Pin - M n l V m r n j , r<-
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September 14, 1998 

Re: Hanlin Group Inc. et al. 
Cases Nos. 91-33872 - 91-33874 

(Jointly Administered) 

Motion to Abandon Property 
Hearing Date: October 26, 1998 

The Honorable Stephen A. Stripp 
U.S. Bankruptcy Court 
United States Courthouse 
402 E. State Street 
Trenton, NJ 08608-1568 

Dear Judge Stripp: 

We represent the Hanlin Group Inc. et al., the Debtors in Possession ("Hanlin") in 
the above referenced matter. Enclosed is a notice of abandonment of certain property by Hanlin 
pursuant to 11 U.S.C. § 554(a). The property at issue is a 25.8 acre industrial facility in Linden, 
New Jersey (the "Linden Site"). Hanlin submits the Certification of Alan Margulies ("Margulies 
Certification") in support of the abandonment. The attachments to the Margulies Certification 
include a report by the U.S. Environmental Protection Agency ("EPA) addressing the 
environmental conditions on the site. 

As set forth below, there are ample legal grounds to abandon this property. 
Bankruptcy Code Section 554(a) allows a trustee to abandon "any property of the estate that is 
burdensome to the estate or that is of inconsequential value and benefit to the estate." 11 U.S.C. 
§ 554(a). The Linden Site meets both prongs of the test established by Section 554(a). 

B O C A R A T O N . F L 

W I L M I N G T O N . DE 

P H I L A D E L P H I A . PA 
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A. STATEMENT OF FACTS 

1. Background 

Hanlin filed for bankruptcy under Chapter 11 of the Bankruptcy Code in 1991. 
Pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code, Hanlin continued to operate its 
businesses and manage its properties until its operating assets were sold in April 1994. Since 
that time, Hanlin has been in the process of liquidating its remaining assets and fixing its 
liabilities. After the recent sale of assets to AlliedSignal, the Linden Site is one of the last 
remaining unliquidated properties in Hanlin's possession.1 The estate is administratively 
insolvent. 

Hanlin purchased the Linden Site, a chlorine production facility, from General 
Aniline and Film Corporation ("GAF") in 1972. See Margulies Certification. GAF purchased 
the land from the U.S. Government in 1950, and constructed the facility in the early 1950s. Id. 
In 1952, GAF began producing chlorines and sodium hydroxide using the mercury cell 
electrolytic process. After Hanlin purchased the site, it renovated the plant, and utilized a 
mercury cell process in its operations until 1982. Hanlin produced chlorine, sodium hydroxide, 
hydrochloric acid, and anhydrous hydrochloric;acid. In the early 1980s, the plant was converted 
to produce potassium hydroxide and operated briefly before it permanently ceased production in 
August 1985. No manufacturing has taken place at the site since then. From 1985 to early 1993, 
the plant was used as a transfer facility for products from other Hanlin facilities, and as the 
corporate headquarters. After early 1993, the site was used solely as the corporate headquarters 
and for document storage. Id. 

2. Costs Associated with the Site 

The site is a significant administrative burden to the estate. As set forth in more 
detail below, Hanlin incurs annual maintenance costs of approximately $57,600, and accrues 
annual property taxes of $135,400 in addition to substantial potential liability associated with the 
site. Maintenance costs run approximately $4,800 per month, including: $900 per month for a 
superintendent who monitors.the enyjrorunjentaj condition of the site:_$ L400jjer month in 

^'Htierffieatrto ensure that pipeŝ do not freeze,lind^lecTricity)jl300 per month in licenses.arui 
environmental̂ ^ groundwater permits, and fees to discharge storm water); $1,700 per_ 

maintenance of roads, snow plowing, repairs from keepi^ down). 

In addition to $4,800 per month for maintenance, property taxes continue to 
accrue in connection with the site. JJL Although Hanlin was successful in having the property 

1 The other property is located in New York. Allied is contractually obligated to remediate the New York property. 



M C C A R T E R & E N G L I S H , L L P 

The Honorable Stephen A. Stripp 
September 14,1998 
Page 3 

taxes abated by reducing the assessment̂  property taxes continue to accrue at a rate of 
approximately $135,400 per year. At this point in time, approximately $1.34 million in 
property taxes remain outstanding.2 The municipality contends that the property is encumbered 
by a lien in the amount of approximately $2.9 million that includes the unpaid property taxes 
plus the penalties and interest assessed. Property taxes have not been paid since 1988. Id-

In addition to the ordinary expense items noted above, the present condition of 
some of the buildings at the site has caused local officials to demand that they be fixed or 
demolished under the threat of extraordinary fines and penalties pursuant to N.J.S.A. 52:27D-132 
and 5:23-2.32. To date, no fines have been assessed. A hearing on the fines and assessments, 
however, is scheduled for October 6, 1998. kL 

The only income generated by the Linden Site stems from a lease to Active Water 
Jet, a pipe cleaning company, which occupies a portion of the property as storage space. This 
lease jpaiduces an income of S1,000 per month.: IcL 

3. Negative Value of the Site ; . 

In 1993, Hanlin had the property appraised. Marshall and Stevens prepared a 
report which included an appraisal of the value pf the Linden Site, and concluded that the 
property "as is" was worth "zero" due to its contaminated condition. See Marshalll and Stevens 
Report attached to Margulies Certification as Exhibit A. The same report concluded that the 
orderly liquidation value of the property in a clean state would be $2.7 million. 

Hanlin has made significant efforts to market and sell the property. Margulies 
Certification 11-14. All efforts to market the property have been fruitless. For instance, 
Hanlk contacted Chadwick Partners, a group ttiat specializes in buying contaminated properties 
for purposes of cleanup, marketing and sale. Christopher Daggett, an officer of Chadwick and a 
former New Jersey Department of Environmental Protection official, looked at the property and 
declined to make an offer, apparently because the site had no underlying value. Similarly, 
Hanffin ©ffered to transfer title of the property to the City of Linden in satisfaction of outstanding 
taxes. The City of Linden, while initially expressing interest, has not accepted Hanlin's offer 
notwithstanding follow-up inquiries. Mr. Margulies, an officer of the Debtor, has followed up on 
all expressions of interest regarding the property to no avail. Clearly, the property has no market 
value. 

S54SL540 constitutes a prepetition lien on the property. 
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3. Settlement with EPA 

Recently, Hanlin settled an administrative claim filed by the EPA in connection 
with cleanup costs of the Linden Site. A copy of the Consent Order is attached to Margulies 
Cert, as Exhibit B. As a result of that settlement, the EPA has an allowed administrative claim in 
the amount of $ 11, 106,000 for the^estimajgd future costs o T f f i ^ ^ " 

-Axajrr}tn^ty7ThTalTowance of such claim has fully compensated the EPA forjhe anticjpated 
costs of cleanup on the Site. 

B. LEGAL ANALYSIS 

Section 554(a) allows a trustee to abandon "any property of the estate that is 
burdensome to the estate or that is of inconsequential value and benefit to the estate." 11 U.S.C. 
§ 554(a); State of N. J. Dept. of Env. Protection v. NAPA. 137 B.R. 8 (Bankr. D.N.J. 1992). As 
set forth below, this standard has been met and accordingly Hanlin requests authority to abandon 
the Linden Site. 

1. The Site is Burdensome to the Estate. 

The Linden Site is a significant and costly burden to the estate. Maintenance of 
the site costs the estate approximately $4,800 per month. Property taxes represent an additional 
expense, accruing at a rate of approximately $135,000 per year. Total expenses of this site 
accrue at an annual rate of almost $200,000. In addition, the site is encumbered by a tax lien of 
approximately $2,900,000, which far exceeds the value of the property under any scenario. 
Clearly the expenses of approximately $7,800 per month far outweigh the income of $1,000 per 
month generated by the Active Water Jet. 

In addition to the ordinary expenses, Hanlin faces the threat of having to pay fines 
for the condition of some of the buildings at the site. The City of Linden issued summonses 
against Hanlin, and hearings on the fines and assessments are scheduled. These fines, i f 
assessed, could potentially be administrative obligations of the estate and, as such, would impose 
severe additional financial burdens. 

Accordingly, it is indisputable that the property is burdensome to the estate, and 
that the first prong of the test for abandonment has been met. In re K.C. Mach & Tool Co.. 816 
F.2d238,247 (6 t h Cir. 1987)("A trustee is under no duty to retain the title to a piece of property 

3 The allowed claim was divided into three tiers: $106,000 was allowed as a first tier administrative priority; $5.5 
million was allowed as a second tier administrative priority subordinated to the first tier; and $5.5 million was 
allowed as a super subordinated administrative claim, subordinated to all other priority claims. 
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or a cause of action that is so ... costly in preserving or securing, that it does not promise any 
benefit to funds available for distribution.") 

2. The Linden Site is of Inconsequential Value and Benefit to the Estate. 

In 1993, Marshall and Stevens prepared an appraisal of the Linden property, 
concluding that the property was worth "zero" due to its contaminated condition. See Marshall 
and Stevens Report attached to Margulies Certification as Exhibit A. The same report appraised 
the orderly liquidation value of the property in a non-contamirtated state at $2.7 million, 
5200,000 less than the tax liens currently encumbering the property. Hanlin has no equity in the 
property and there is no value or benefit to keeping it in the estate. 

That the property is worthless has been borne out by Hanlin's own unsuccessful 
efforts to market and sell the property. The Debtor has contacted a group that specializes in 
obtaining contaminated properties for purposes of cleanup, marketing and sale, to no avail. 
Hanlin offered to transfer title of the property to the City of Linden in satisfaction of outstanding 
taxes. The City of Linden, while initially expressing interest, has not accepted Hanlin's offer, 
which has been pending for over two years. 

Courts have permitted abandonment under the circumstances that exist at the 
Linden Property on the grounds that the property is of inconsequential value and benefit to the 
estate. In re Beudoin. 160 B.R. 25, 31-32 (Bahkr. N.D.N.Y. 1993)("where the estate has no 
equity in a particular property, and the estate is to be liquidated, abandonment will virtually 
always be appropriate..."). In NAPA, the district court determined that a property was 
burdensome and of inconsequential value to ah administratively insolvent estate where: (1) it 
could not be sold due to its contaminated state; (2) liens on the property totaled $2 million; and 
(3) the estimated value of the property uncontaminated was $2.5 million. NAPA. 137 B.R., at 10 

The circumstance at the Linden Site are even more compelling than the site at 
issue in NAPA: the Debtor has been unable to sell the property and the liens therein exceed the 
orderly liquidation value of the property in an uncontaminated state. In sum, the Linden 
Property has no value to the estate and its upkeep is burdensome to the estate. 

3. Abandonment Will Not Create Or Aggravate Anv Existing Harm. 

The broad authority given to a trustee to abandon property is only limited where 
the abandonment creates or aggravates an imminent and identifiable harm to the public health or 
safety. In re Anthony Ferrante & Sons. Inc.. 119 B.R. 45, 50 (Bankr.D.N.J. 1990). Although the 
Supreme Court has held that the abandonment powers of a trustee should be tempered by 
environmental regulations, it has also ruled that this exception to the abandonment powers is a . 
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narrow one which "is not to be fettered by laws or regulations not reasonably calculated to 
protect the public health or safety from imminent and identifiable harm." Midi antic National 
Bank v. N.J. Dept. of Environmental Protection. 474 U.S. 494. 506. n. 9 (19861 

In New Jersey, courts have interpreted Midlantic as limiting the power of 
abandonment where the abandonment creates or aggravates an imminent and identifiable harm to 
the public health or safety. Fen-ante. 119 B.R. at 50; NAPA. 137 B.R. 8 (Bankr. D.N.J. 
1992)(abandonment of contaminated public water system approved because the facility had 
ceased operations long before the filing of the bankruptcy; the public had been duly warned of 
the dangers of drinking such water, and the abandonment did not worsen or change the threat to 
the public from the contaminated water); In re Heldor Industries. 131 B.R. 578, 588 
(Bankr.D.N.J. 1991)("Midlantic created a narrow exception to the abandonment power for those 
rare cases in which unconditional abandonment would aggravate serious existing dangers."). I f 
the abandonment itself does not cause harm, of i f the abandonment will not increase the 
likelihood of aggravation, abandonment is appropriate notwithstanding environmental statutes. 
NAPA. 137 B.R. at 12. 

In the present case, the-EPA has* concluded that the environmental conditions at 
the site do not pose an immediate danger to the public. According to EPA regulations, an 
immediate removal classification qualifies a site for immediate cleanup operations. In 1996, the 
EPA concluded in a report entitled "EPA's Removal Site Evaluation for LCP Chemicals Inc" 
(hereinafter "EPA Report") that the site was not eligible for immediate removal action. The site 
was deemed ineligible because there were "nojdefined acute ecological threats" which warranted 
immediate action, and because "there [were] no completed or anticipated human exposure 
pathways associated with the Site," which made it unlikely "that the public [would] come into 
contact with the contaminated soil." EPA Report at p. 1 and 6. A copy of the EPA Report is 
attached to Margulies Certification as Exhibit C. The EPA recently conducted another on-site 
investigation and confirmed its prior conclusion that conditions at the site did not require 
immediate removal action. Margulies Certification at 18-19. Nonetheless, the EPA has 
qualified the Property for remedial action and listed the site in the National Priority List. 
Accordingly, the EPA will continue to monitor the site, ultimately clean it and eventually receive 
federal money from the Superfund to pay for cleanup costs. 

Finally, the EPA has an allowed administrative claim for cleanup expenses related 
to the Linden Site in the amount of $11,106,000. The EPA is currently involved in monitoring 
the site whose listing on the National Priority 'List1 also reflects the EPA's commitment to its 
cleanup. Given the EPA's monitoring of the site, its commitment to clean it up, and its 
conclusion that the present conditions 'of the site do not create any harm to the public, 
abandonment will not involve any increase risk to the public. 
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C. CONCLUSION 

Given that the Linden Site is both burdensome and has no value to the estate, that 
the site's conditions create no danger to the public, and that the EPA monitors the property and 
is committed to its cleanup, the Court should authorize the abandonment of the Linden Site. 

Respectfully submitted, 

• ^ S. 3^w^/^ 
Lisa S. Bonsall 
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VIA FEDERAL EXPRESS 1 

Re: Hanlin Group Inc. et al. 
Cases Nos. 91-33872 -91-33874 • 

(Jointly Administered) 

Motion to Abandon Property 
Hearing Date: October 26,1998 

Clerk, U. S. Bankruptcy Court 
United States Courthouse 
402 East State Street 

Trenton, New Jersey 08608-1568 ^ 

Dear Sir or Madam: 
Enclosed for filing are an original and two copies of the following documents: 

1. Notice of Proposed Abandonment; 
2. Letter Brief in supportlpf Proposed Abandonment; 
3. Certification of Alan Margulies; -
4. Proposed form of Order; 
5. Application to Limit Service; and 
6. Proposed form of Order Limiting Service. 

Kindly stamp one set of the copies "filed" and return it to us in the enclosed self-
addressed, stamped envelope. 
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Thank you for your cooperation. 

LSB:dz 
Enclosures 
cc: Hon. Stephen A. Stripp, U.S.B.J. 

Alan Margulies 
Attached Service List 

Very truly yours, 

Lisa S. Bonsall 
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S i t e I.D. No.: ZZ 

REMOVAL ASSESSMENT RANKING: not e l i g i b l e 

I . INTRODUCTION 
The Removal A c t i o n Branch received a ve r b a l request from the 
Pre-remedial Section i n January,, 1996 t o evaluate LCP Chemicals, 
Inc. f o r Comprehensive Environmental Response, Compensation, and 
L i a b i l i t y Act (CERCLA) Removal A c t i o n c o n s i d e r a t i o n . The request 
was focused on the former lagoon area. 

There has been a release of CERCLA designated Hazardous 
Substances at LCP Chemicals, Inc.. Elevated l e v e l s of mercury are 
present i n the s o i l , sediment, and nearby surface waters due t o 
past d i s p o s a l p r a c t i c e s at the S i t e . However, based on the 
a v a i l a b l e i n f o r m a t i o n , LCP Chemicals, Inc. i s not e l i g i b l e f o r a 
CERCLA Removal A c t i o n a t t h i s time. According t o the New Jersey 
Department of Health and the Agency f o r Toxic Substances and 
Disease Registry, there are no: completed or a n t i c i p a t e d human 
exposure pathways associated w i t h the S i t e under present 
c o n d i t i o n s . Furthermore, there are no defined acute e c o l o g i c a l 
t h r e a t s which warrant a CERCLA Rfemoval A c t i o n a t t h i s time. 

The S i t e i s c u r r e n t l y undergoing f u r t h e r study under the pre-
remedial s i t e assessment program f o r p o t e n t i a l N a t i o n a l 
P r i o r i t i e s L i s t (NPL) c o n s i d e r a t i o n . 

I I . SITE CONDITIONS AND BACKGROUND 

A. S i t e D e s c r i p t i o n 

1. Physical location 

LCP Chemicals, Inc. (Site) i s situated off of South Wood Avenue 
on the Tremley Point peninsula, i n Linden, Union County, New 
Jersey (see Figure 1). The Sit e , which occupies 26 acres on 
f i l l e d marshland and i s located i n an i n d u s t r i a l area, i s 
bordered by the South Branch Creek to the east; GAF Corporation 
to the north; and Northville industries, BP Corporation, and 
Mobil to the northeast, south, and west, respectively. 
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I t i s estimated t h a t 38 persons reside w i t h i n one-half mile of 
the S i t e , w i t h the nearest r e s i d e n t i a l nome being approximately 
one-half m i l e west on South Wood Avenue. The distance from the 
entrance t o the S i t e from South Wood Avenue v i a paved roadway i s 
estimated t o be at l e a s t one m i l e . 

The South Branch Creek, a t r i b u t a r y t o the Arthur K i l l , appears 
t o a r i s e o n s i t e and flows approximately 1,000 f e e t along the 
eastern border of the S i t e before discharging i n t o the A r t h u r 
K i l l . The A r t h u r K i l l i s ' c l a s s i f i e d as "Saline Estuarine Waters: 
SE2" and i s r e p o r t e d l y used f o r i r e c r e a t i o n a l boating. The Arthur 
K i l l , which i s t i d a l l y i n fluenced/ flows south f o r approximately 
10 miles where i t discharges i n t o the R a r i t a n Bay. The S i t e i s 
l o c a t e d w i t h i n the 100-year f l o p d p l a i n . River and c o a s t a l t i d a l 
water wetlands e x i s t i n the immediate v i c i n i t y of the S i t e . 

The Peregrine Falcon, northern h a r r i e r , great blue heron, yellow-
crowned n i g h t heron, and l i t t l e blue heron, a l l s t a t e - l i s t e d 
species, are r e p o r t e d t o e i t h e r ' b r e e d or hunt i n the s a l t marshes 
near the S i t e . P r a l l ' s Island,; l o cated approximately 1,000 f e e t 
east of the mouth of the South Branch Creek, i s a breeding area 
and rookery f o r some of these b i r d s . C u r r e n t l y , a h a b i t a t 
r e s t o r a t i o n p r o j e c t i s ongoing at P r a l l ' s I s l a n d and other nearby 
s a l t marshes as p a r t of the m i t i g a t i o n f o r the 1990 Bayway 
Refinery o i l s p i l l . No t e r r e s t r i a l s e n s i t i v e environments have 
been i d e n t i f i e d on or w i t h i n 200 f e e t of the S i t e . 

I t i s r e p o r t e d t h a t ground water i s not u t i l i z e d as a source of 
potable water w i t h f o u r miles of the S i t e . Surface water i s the 
primary source f o r potable water usage w i t h i n four miles of the 
S i t e . The surface water sources f o r t h i s area are not located m 
the S i t e ' s surface water.pathway nor are they impacted by the 
S i t e . 

2. S i t e c h a r a c t e r i s t i c s 

The LCP Chemicals Linden f a c i l i t y (see Figure 2) was used from 
1972 to 1985 to produce chlorine using a mercury c e l l 
e l e c t r o l y s i s process. The f a c i l i t y i s owned by Hanlin Group, 
Inc. of Edison, New Jersey. Prior to 1972, GAF had produced 
chlorine and sodium hydroxide at t h i s location since 1952. GAF 
had purchased the land from the U.S government i n 1950, f i l l e d an 
area of marshland and lowland, and developed i t . 

When LCP Chemicals purchased the s i t e they continued using the 
same chlorine processing method already being used with a few 
minor modifications. During operations, LCP Chemicals 
manufactured 500 tons of chlorine per day. The company also 
produced sodium hydroxide, hydrochloric acid and anhydrous 
hydrochloric acid. In the early 1980s the plant was converted tc 
produce potassium hydroxide and operated b r i e f l y before i t 
permanently ceased production operations at the plant i n 1985. 
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I n the p e r i o d p r i o r t o 1994, when the Linden f a c i l i t y was 
vacated, the S i t e was used as a t r a n s f e r t e r m i n a l f o r products 
from o t h e r Hanlin Group f a c i l i t i e s . Products i n c l u d i n g potassium 
hydroxide, sodium hydroxide and h y d r o c h l o r i c a c i d a r r i v e d i n bulk 
by r a i l and t r u c k and were t r a n s f e r r e d t o aboveground tanks and 
tank t r u c k s . The p l a n t was dismantled during the p e r i o d between 
1985 t o 1994. 

The mercury c e l l e l e c t r o l y t i c process involved the e l e c t r o l y s i s 
of a sodium c h l o r i d e (brine) s o l u t i o n i n the presence of m e t a l l i c 
mercury. M e t a l l i c mercury was l p a r t i a l l y recovered and r e c y c l e d 
i n a b r i n e p u r i f i c a t i o n process. The remaining mercury-
contaminated sludge was placed , i n t o an o n - s i t e lagoon_ (Brine 
Sludge Lagoon) located in'an area between the fenced-in 
operations p o r t i o n of the .LCP f a c i l i t y and the adjacent 
N o r t h v i l l e f a c i l i t y . The supernatant from the lagoon was 
c o l l e c t e d and piped t o the s i t e wastewater treatment p l a n t f o r 
treatment p r i o r t o being discharged t o the South Branch Creek v i a 
the company's New Jersey P o l l u t a n t Discharge System (NJPDES) 
permit The sludge, which contained amongst other c o n s t i t u e n t s , 
barium and mercury, was l e f t i n the lagoon. I t i s reported t h a t 
the sludge accumulated f o r more than 20 years p r i o r t o the 
lagoon's closure under the Resource Conservation and Recovery Act 
(RCRA) i n 1984. 

The former Brine Sludge Lagoon,, now a l a n d f i l l , i s approximately 
200 f e e t long by 150 feet.wide by 20 t o 25 f e e t high. The t o t a l 
volume of sludge s t o r e d i n the .lagoon i s estimated t o be n e a r l y 
31,000 cubic yards. As p a r t of the closure of the lagoon, i t was 
r e p o r t e d l y dewatered; compacted; capped w i t h a two-foot l a y e r ot 
c l a y s i x inches of drainage media, s i x inches of s o i l ; and 
vegetated. The cover i s r e p o r t e d l y inspected and maintained as 
p a r t of the closure p l a n . 

3. S i t e assessment a c t i v i t i e s / o b s e r v a t i o n s 

The f o l l o w i n g EPA personnel were d i r e c t l y i n v o l ved i n the Removal 
Assessment conducted f o r LCP Chemicals, Inc.: Nick Magnples and 
Robert Montgomery of the Removal A c t i o n Branch (RAB). 

A s i t e v i s i t conducted on August 18, 199,4 for a previous Removal 
S i t e Evaluation (September 9, 1994) revealed that the company was 
preparing to leave the S i t e . According to company o f f i c i a l s at 
that time, LCP was i n Chapter 11 bankruptcy and had sold a l l ot 
i t s operating assets. At the time of the s i t e v i s i t , a l l 
employees were reportedly expected to be off the f a c i l i t y by the 
end of August, 1994. Two small businesses lease a portion of the 
buildings near the entrance. Union Carbide reportedly leased a 
portion of the S i t e from the time period when GAF owned the 
property t i l l 1990. 

S i t e v i s i t s on March 26, 1996 and May 2, 1996 revealed that 
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access to the LCP Chemicals property was readily available. A 
tank cleaning company currently leases several structures from, 
the owners of the property, and operate near the entrance to the 
Site Indications of vandalismiare evident i n portions of the 
vacant f a c i l i t y . Except f o r a N o r t h v i l l e Industries o i l tank 
farm, there does not appear to be any occupied structures present 
around the Site f o r at least one-quarter mile. 

A fence and r a i l l i n e separate the main portion of the former 
operations from the location of the impoundment on one side. The 
qate on t h i s fence has been discovered open on both v i s i t s and 
apparently i s not locked. The gates on the fences separating the 
impoundment area from the adjoining petroleum tank farms on the 
northern and southern ends appear to be kept unlocked f o r an 
access road f o r the tank farms. This unpaved road passes 
d i r e c t l y adjacent to the berm of the lagoon. The impoundment, 
which i t s e l f i s encircled -by a smaller unpaved path branching o f f 
of the access road, rises approximately 3 0 feet i n elevation 
above t h i s roadway. The sides of the impoundment are vegetated 
w i t h grass and weeds._ Some erosion of the impoundment's berms 
was observed on a l l sides. 

4 Release or threatened release i n t o the environment of a 
hazardous substance, ;or pollutant or contaminant 

Through the years there have been several documented s i g n i f i c a n t 
releases of brine from the impoundment, onto the ground surface 
and i n t o the South Branch Creek. I n 1979, a sodium chloride 
so l u t i o n contaminated with, inorganic mercury overflowed from the 
process and the wastewater system r e s u l t i n g i n a release of an 
estimated 10,000 to 20,000 gallons of t h i s material i n t o the 
South Branch Creek. 

During i n s t a l l a t i o n of monitoring wells i n 1982, mercury was 
discovered i n the s o i l at 0-2 feet i n depth at concentrations 
ranging from 36 mg/kg to 772 mg/kg. Surface s o i l s (actual depth 
unknown) collected from the perimeter of the lagoon at that time, 
indicated mercury levels ranging from 27 mg/kg to 1,580 mg/kg. 

On January 11, 1995, an EPA pre-remedial contractor collected 
three surface s o i l samples (0-6 inches), ten surface water 
samples, and eight sediment samples. The highest l e v e l of 
mercury noted i n the surface s o i l s was 110 mg/kg. The average 
concentration of mercury i n the; downstream sediments of the South 
Branch Creek was 500 mg/kg. The highest concentration was 
1,060 mg/kg. Mercury was detected i n the surface water at 
93 ug/1 near the f a c i l i t y ' s o u t f a l l . Arsenic was also present i n — 
most of the figit^es.The^senic concentration m the suj^ace. 
^ ^ r - a n d ^ d T r r ^ n t ^ a s - ^ 3 6 - T ^ and 318 mg/ka^jr^spectlyely• .-The-
highest l e v e l i n the s o i l was 17 mg/Kg.Zinc, copper, lead, ana 
cadmium were also noted i n these samples. 
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The materials l i s t e d above^ are CERCLA designated Hazardous 
Substances, as l i s t e d i n 40 CFR: Table 302.4. The above data i s 
only a summary of the more pertinent a n a l y t i c a l information. I t 
i s not meant to be inclusive of ' a l l of the analytes or compounds 
detected. 

The mechanism f o r past releases"to the environment i s based upon 
the discharge of wastewaters and sludges i n t o the impoundment and 
the subsequent releases from the impoundment to the ground 
surface and South Branch Creek. Limited construction information 
i s available f o r the former impoundment. 

Currently, the contaminated s o i l and sediment remains 
SSHSgated. Leaching of: contaminant's i n t o South Branch Creek i s 
ongoing. The flow of contaminants i n t o the Arthur K i l l i s not 
defined at t h i s time. Prall's Island, a breeding area and 
rSokery located approximately 1,000 feet from the South Branch 
Creek discharge i n t o the A r t h u * K i l l could be impacted Ground 
water may be impacted from leakage of contaminants i n t o the 
subsurface. 

5. NPL status 

The Site i s cur r e n t l y not an NPL s i t e . A Site Inspection (SI) 
has been completed. Further pre-remedial a c t i v i t i e s are 
expected. The Site was evaluated by NJDOH/ATSDR on June 24, 
1996. 

B. Other Actions to Date 

1. Previous actions 

There have been no other previous Federal or private party 
actions taken at the Site. 

2. Current actions 

Currently, there are no Federal actions taking place at the Site. 

C. state and Local Authorities' Role 

1. State and local actions to date 

There have been no State or local actions taken at the Site. 

2. Potential for continued State/local response 

At this time i t i s not known whether there w i l l be any future 
State or local actions taken at the Site. 
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I I I . THREAT TO PUBLIC HEALTH OR WELFARE OR THE ENVIRONMENT, AND 
STATUTORY AND REGULATORY AUTHORITIES 

A. Threats t o Public Health o f Welfare 

Elevated l e v e l s of mercury;, a CERCLA designated hazardous 
substance, are present i n the s o i l s , sediments, and surface 
waters i n and around the S i t e . M i g r a t i o n appears t o be o c c u r r i n g 
i n t o the South Branch Creek, and p o t e n t i a l l y t o the A r t h u r K i l l 
and nearby wetlands. Although i t i s p o s s i b l e , i t i s not l i k e l y 
t h a t the p u b l i c w i l l come i n t o contact w i t h the contaminated 
s o i l . According t o the New Jersey Department of Health (NJDOH) 
and Agency f o r Toxic Substances' and Disease Registry (ATSDR), 
ther e are no completed or a n t i c i p a t e d human exposure pathways 
associated w i t h the S i t e under present c o n d i t i o n s (see 
Attachment A). 

B. Threats t o the Environment 

A s c r e e n i n g - l e v e l e c o l o g i c a l r i s k assessment was completed 
( J u l y 3, 1996) by personnel from the U.S. EPA Environmental 
Services D i v i s i o n (see Attachment B). A comparison of surface 
water i n o r g a n i c contaminant l e v e l s t o a v a i l a b l e screening values 
i n d i c a t e s t h a t there i s a p o t e n t i a l f o r acute e f f e c t s t o _ a q u a t i c 
b i o t a f o r the l e n g t h of South Branch Creek, depending on the 
i n f l u e n c e of t i d e s and flow rates a t any given time.. A 
comparison of sediment inorganic contaminant l e v e l s t o a v a i l a b l e 
screening values i n d i c a t e s t h a t there i s a p o t e n t i a l f o r 
s i g n i f i c a n t impact throughout the creek system. Mercury i s a. 
mutagen, teratogen, and.carcinogen, and causes embryocidal, 
cytochemical,- a n d . h i s t o p a t h o l o g i c a l e f f e c t s . 

I f marine species are present i n South Branch Creek, then they 
could i n t r o d u c e contamination i n t o the food chain through a t 
l e a s t two pathways: accumulation of contaminants by young marine 
species t h a t may be c a r r i e d i n t o the food chain, and accumulation 
by any aquatic or benthic species t h a t may be consumed by avian 
p i s c i v o r e s . As noted i n Section I I . A . 1 . of t h i s r e p o r t , there 
are s e v e r a l important avian h a b i t a t s l o c a t e d near the s i t e . 

I t should be noted that the potential for r e a l i z a t i o n of these 
p o t e n t i a l l y acute e f f e c t s i s based on, but not limited to, the 
assumptions that South Branch Creek i s a t i d a l tributary and 
wetland with ecological value, and that i t i s used by estuarme 
aquatic species for a l l l i f e stages, as well as by marine species 
for spawning and nursery habitat. The actual use of the creek by 
these species would depend on the s p e c i f i c c h a r a c t e r i s t i c s of the 
creek channel and wetlands, even i f contamination i s not 
considered. 
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IV. EXPECTED CHANGE IN THE SITUATION SHOULD ACTION BE DELAYED OR 
NOT TAKEN 

This s e c t i o n i s not a p p l i c a b l e at t h i s time. 

V. CONCLUSIONS 

LCP Chemicals, Inc. i s not e l i g i b l e f o r a CERCLA'Removal A c t i o n 
a t t h i s time since there are no' completed or a n t i c i p a t e d human 
exposure pathways associated w i t h , t h e S i t e under present 
c o n d i t i o n s and due t o the c u r r e n t l y indeterminate nature of the 
t h r e a t t o the environment i n an area t h a t has been h i s t o r i c a l l y 
impacted from numerous i n d u s t r i a l and municipal a c t i v i t i e s . 
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SCALE f-200ff 

Note: This Figure was adapted from the 1992 RCRA Facility Inspection Report prepared for the 
LCP Chemical site by Eder Associates Consulting Engineers, P.C. (Ref. No. 15). 
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DEPARTMENT OF HEALTH 
CN 360 

TRENTON, N J. 08625-0360 

T NE TODD WhlTMAN 
GOVERNOR 

LENPiSHMAN 
COMMISSIONER OF HEALTH 

TO: David Hutchins; ATSDR, Technical Project Officer 

FROM: 

DATE: 

James Pasqualo; NJDOH, ATSDR Project Manager 

June 24. 1996 

SUBJECT: Site Visit Report: LCP Chemical Site" 

Attached is a site visit report package regarding the LCP Chemical site. Included in this package are: 

1) A site summary checklist. 
2) Site narrative. 
3) A site location map (coordinates 40' 36.43" N, 74'12.62" W) 

The NJDOH performed a site visit at the LCP Chemical site on May 2, 1996. This was in response to a 
request from the United States Environmental Protection Agency to ascertain the nature and extent of potential 
human exposure pathways at the site. 

It is our evaluation that although metals (mercury, and to a lessor extent arsenic) are present in 
concentrations exceeding ATSDR comparison values, there are no completed or anticipated human exposure 
pathways associated with the site under present conditions. 

The site is an inactive industrial facility. Although physical hazards exist on the site, it is not an area where 
trespassing is likely. Off-site contact by adults or children with site related contaminants is unlikely under present 
conditions. 

Level D protection is adequate for visiting the site under present conditions. Additional activity by the 
ATSDR or the NJDOH is not indicated at this time. The NJDOH recommends revisiting the site subsequent to 
commencement of remedial activity by the USEPA. 

c.'with attachments 

File 

New Jersey Is An Equal Opportunity Employer 
Printed on Recycled Paper 
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: DATE: JUL 0 3 i996 
SUBJECT: Screening-level Ecological Risk Assessment for LCP 

FROM: Christopher A. Stitt, Environmental Scientist / 
Surveillance and Monitoring Branch (ESD-SMB) 

TO: Nicholas Magriples, On-Scene Coordinator 
Removal Action Branch (ERRD-RAB) 

As you requested, we have reviewed the existing data for the LCP Chemicals, Incorporated site, 
located in Linden,' Union County, New Jersey, We provide the following screening-level 
ecological risk assessment for this site. 

The LCP site is currently being addressed through the initial stages of the removal process, so 
extensive knowledge of the magnitude and extent of contamination is not available. Activities at 
the site revolved around the production of chlorine using a mercury cell electrolysis process. 
Wastewater from this process, in the form of a sludge lagoon supernatant containing mercury, 
was discharged to an on-site creek after passing through a treatment plant or directly from the 
lagoon during several overflow and breaching events. Mercury related operations were stopped 
in the early 1980s, including closure and clay capping of the sludge lagoon. Investigation of the 
site has indicated that the soil on the site and the sediment and surface water of the creek are 
contaminated with mercury, with concentrations in creek sediment as high as 1,060 mg/Kg. 
Analytical data contained in the "Final Draft Site Inspection" (SI), prepared by Malcolm Pirnie, 
Incorporated, and last updated July 24, 1995, were used as the basis for this assessment. 

The on-site creek is a small tributary of the Arthur Kill, known as South Branch Creek. It 
appears to arise on the site from various culverts and/or discharge pipes, before passing along the 
edge of the former lagoon area. South Branch Creek is tidally-influenced and appears to flow for 
approximately 1,000 feet before entering the Arthur Kill. Based on review of reference material 
(i.e., no site visit was conducted), habitat associated with the site appears to include the 
developed terrestrial portion of the site proper, the channel of the creek adjacent to and 
downstream of the site, and the wetlands and tidal fringe along the creek and at its mouth at the 
confluence with the Arthur Kill. As South Branch Creek appears to be a tidal creek with 
estuarine wetlands, the potential exists for the creek to be used by a number of estuanne aquatic 
species (e.g., mummichog, fiddler crab) for all life stages, as well as by marine species (e.g., blue 
crab weakfish, summer flounder) for spawning and nursery habitat. The actual use of the creek 
by these species would depend on the specific characteristics of the creek channel and wetlands 
even if contanunation is not considered. However, if these species are present, then they could 
introduce contamination into the food chain through at least two pathways: accumulation of 
contaminants by young marine species that may be carried into the marine food chain (e.g., 
weakfish entering the bay or ocean as an adult and being consumed by a predatory fish), and 
accumulation by any aquatic or benthic species that may be consumed by avian piscivores. 



In the vicinity of the site, there are several important avian breeding areas and rookeries, foraging 
areas and wintering habitats. These areas are primarily attractive to wading birds (e.g., herons, 
bitterns rails, ibises, sandpipers), but also attract many other birds associated with estuaries, such 
as gulls terns ducks, and raptors. Species recorded as recently breeding in the vicinity ot the sue 
include'state-listed special animals (e.g., great blue heron, yellow-crowned night heron, little blue 
heron) Additionally, many state-listed species are recorded as using the area as foraging or 
wintering habitat (e.g., northern harrier, peregrine falcon). The breeding areas and rookeries ^ 
include Pralls Island (approximately 2,000 feet east of the site and 1,000 feet east of the mouth ot 
South Branch Creek), Island of Meadows (approximately 2 miles to the south), and Shooters 
Island (approximately 3.5 miles to the northeast), as well as local watersheds. Within 4 miles of 
the site which is an arbitrary radius selected to include the ranges of most of the raptors and the 
larger birds associated with the rookeries,, there appears to be considerable foraging habitat 
provided by the marshes and mud flats:associated with the Arthur Kill and its tributaries. These 
include, from north to south, the lower Elizabeth River watershed, Old Place Creek, Morses 
Creek watershed, Piles Creek, Sawmill Creek,,Neck Creek, lower Rahway River watershed, Rum 
Creek Fresh Kills watershed, Noes Creek, Smith Creek, and Woodbridge Creek watershed. 
Although the Arthur Kill has been heavily developed and altered, it still has some remnants of high 
quality salt marsh and tidal wetland that are actively used as critical habitat by many species. It 
has also been the site of ongoing habitat restoration projects for some of these species. These 
projects include the salt marsh restoration on Pralls Island, across the Arthur Kill from the site as 
part of the mitigation for the 1990 Bayway oil spill, as well as salt marsh restorations on Saw Mill 
Creek, east of Pralls Island, and on Old Place Creek, north of the site. 

Consideration of the potential for ecological risk at the site was divided into two components, the 
terrestrial risk associated with the developed portion of the site, and the aquatic risk associated 
with the creek system. While contaminants appear to be significantly elevated on the developed 
portion of the site, effort was not expended to assess the terrestrial risk because it appears that the 
terrestrial areas on the site proper offer relatively limited habitat value. However, it should be 
noted that there is still concern that these areas will continue to act as a source of contamination 
to areas likely to contain ecological receptors (e.g., the creek). The aquatic system is addressed 
by assessing the ecological risk based on the sediment and surface water data. As no delineation 
of the habitat associated with the site is available, it is assumed that South Branch Creek, and all 
of the area adjacent to South Branch Creek; is a tidal tributary and wetland with ecological valuê  
The available sediment and surface water data from the creek are assumed to be representative of 
these wetland and tidal fringe habitats; therefore, the results of this assessment of the creek 
sediment surface water data are viewed as representative of these sensitive environments. 

The initial step in this screening-level ecological risk assessment is the comparison of the 
analytical results from the available sampling to appropriate ecological screening values for the 
creek media (Tables 1,2, and 3). Surface water sample locations are numbered from upstream to 
downstream as SW1 through SW10. The SI notes that the samples are from the creek, as well as 
outfall pipes or culverts entering the creek. Nevertheless, all of the samples are assumed to be 
representative of the surface water of the creek for the purposes of this assessment because da a 
regarding flow rates and percent contribution to the surface water volume are unavailable, tor 
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the purposes of this assessment, location SWlis considered to be upstream, and is not included. 
Locations SW6 and SVV7 are duplicate samples from one location; the data are averaged for use 
in this assessment. Any non-detects are included in this assessment at one-half of the detection 
limit (e.g., the mercury result for SW4 of 0 20U ug/L is included in the surface water data as 0.10 
ug/L). 

For surface waters, the USEPA's Ambient Water Quality Criteria (AWQC) were used as 
screening values (Federal Register/Vol. 57, N'o. 246/Tuesday, Dec. 22, 1992/Rules and 
Regulations, p. 60911; and as revised for specific metals by Federal Register/Vol. 60, No. 
86/Thursday, May 4, 1995/Rules and 'Regulations, p. 22228). It is typically recommended that a 
screening-level ecological risk assessment use the most conservative value available for 
comparison, which would be the Criterion Continuous Concentration (CCC), or chronic effects 
value. However, the initial review of the surface water data indicates that inorganic contaminant 
concentrations exceeding acute effects levels are widespread in the creek. Therefore, the less 
conservative acute AWQC value, or the Criterion Maximum Concentration (CMC), is selected for 
comparison. In accordance with the USEPA's Section 304(a) Criteria for Priority Toxic 
Pollutants (40 CFR 131.36(b)(1), July 1, 1995), the CMC (acute value; is defined as a water 
quality criterion to protect against acute effects in aquatic life and is the highest instream 
concentration of a priority toxic pollutant consisting of a one-hour average not to be exceeded 
more than once every three years on the average. All of the AWQC values used in this 
assessment are based on dissolved metal concentration and an assumed Water Effect Ratio 
(WER) of 1.0. Actual criteria for South Branch Creek would have to be calculated based on a 
specific creek WER, which is not currently available. 

The CMC for mercury is 1.8 ug/L. Of the eight surface water sample locations (SW2, 3, 4, 5, 
6/7, 8, 9, 10), all but two have concentrations of mercury exceeding the acute value. Mercury 
concentrations ranged from undetected, at 0.2 ug/L, to 93 ug/L. It is recommended that the 
maximum concentration be used for comparison in a screening-level risk assessment to remain 
conservative. Since the surface water is assumed to be flowing, and may potentially be varying in 
concentration due to tidal influence, the less conservative mean concentration is considered for 
this assessment. A mean value for the mercury concentration in the surface water of the creek is 
29.7 ug/L. This concentration is still an order of magnitude greater than the CMC. Additionally, 
the mean concentrations of the inorganic contaminants arsenic, copper, and zinc exceed their 
respective acute values, while lead arid silver>each exceed their acute value for at least one 
location. The results of this screening of the surface water concentrations appears to indicate that 
acute effects to aquatic biota are possible for1 the length of South Branch Creek, depending on the 
influence of tides and flow rates at any given time. 

Sediment samples are from the same locations as the surface water locations, and are numbered in 
the same manner. SED1 is again considered to be upstream of the site for the purposes of this 
assessment and is not included. Sediment samples are not available for locations 2 and 8. SED6 
and 7 are duplicates and the results are averaged. Creek sediments are screened against the Long 
1995 values, as they provide a relevant database for estuarine systems (E. Long, et al. 1995. 
"Incidence of Adverse Biological Effects Within Ranges of Chemical .Concentrations in Marine 
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and Estuarine Sediments." Environmental Management Vol. 19, No. 1, pp. 81-97 ). Again it is 
recommended that conservative screening values be used in a screening-level ecological risk 
assessment For estuarine sediments, these would be the Effects Range-Low (ER-L), which are 
the lower 10th percentile that are associated with adverse effects. Exceeding the ER-L indicate^ 
that the sample concentrations are in a "... range within which effects would occasionally occur. 
However initial review of the sediment data from the six locations (SEDJ, 4, 5, o//, v, iu; 
indicates that concentrations of certain inorganics appear to be sufficiently elevated to raise 
concerns for significant impacts throughout the creek system. As an attempt to estimate the 
magnitude of this potential, less conservative screening values were again selected. The less 
conservative values used are the Effects Rang*- Median (ER-M), which are the median, or >0th 
percentile of the effects data and are defined as concentrations " ... that are frequently associated 
with adverse effects ..." when exceeded. Not only does the maximum detected mercury 
concentration exceed the ER-M. but all six of the locations contain mercury at least two orders ot 
magnitude greater than the ER-M. Mercury concentrations ranged from 56.9 mg/Kg to 1,060 
mo/Kg- the ER-M for mercury is 0.71 mg/Kg.:. In addition to these apparently significant mercury 
elevations, arsenic, cadmium, copper, lead, and zinc all have mean concentrations «the creek 
samples exceeding the ER-M, while nickel and silver each exceed their respective ER-M in at 
least one location. 

The initial review of the available data appears to indicate that there is the potential for ecological 
risk from mercury and several other inorganics contained in stream sediments and surface waterŝ  
The widespread elevation of these inorganic contaminants in the creek surface water and sediment 
suggests that there is a significant impact to the aquatic and benthic community in the: creek. If a 
significant effect is present throughout the creek, it would likely disrupt the local food chain. 
Such a disruption of the food chain would probably prevent a complete exposure pathway to 
upper trophic level receptors in South Branch Creek (e.g., wading birds, raptors)̂  Therefore, 
modeling of exposure of higher trophic level receptors to contaminants through the food chain is 
not included because the apparent severity of the potential impacts from surface water and 
sediment inorganic contamination based on screening values indicates that prey items are not 
likely to survive in the creek. A complete exposure pathway through the food chain is not 
believed to exist due to contamination. However, the continuing elevation of these contaminants, 
specifically mercury, in the surface water even after the cessation of operations and the efforts to 
contain the lagoon raises concern that the sediment and/or other on-site areas are acting as a 
continuing source to the environment. There also are no data ^ ^ ^ ^ ^ ^ ^ 
sediment and surface water beyond the most downstream sample in South Branch Creek (SW10). 
The historical and ongoing contribution of potentially adverse concentrations of 
the Arthur Kill by South Branch Creek has not been addressed. Additionally, while the predicted 
impacts may be limited to the aquatic and benthic community of South Branch Creek, there 
remains the concern that there is a zone of mixing in the Arthur Kill in which concentrations are 
not directly toxic to the aquatic and benthic organisms but do accumulate m their tissue. This 
may result in an undefined area in which adverse impacts to higher trophic level ecological 
receptors, such as the wading birds and raptors, may be occurring through the food chain. This is 
of particular concern for two primary reasons: the bioaccumulative property of mercury, and its 
impacts to reproductive activities. ^ 



A cursory review of the "Mercury Hazards to Fish, Wildlife, and Invertebrates: A Synoptic 
Review" (R. Eisler. April 1937. Biological Report 85(1.10). Contaminant Hazard Reviews Report 
No. 10. U.S. Fish and Wildlife Service)'reveals, that there is no known biological function for 
mercury. While some forms may have relatively low toxicity or bioavailability (e.g., inorganic 
mercury), other forms easily enter the food chain through strong bioaccumulative properties (e.g., 
oraanomercury compounds). Biological activities can transform the less toxic forms of mercury 
into the more toxic and bioavailable forms, such as the methylation of mercury in .;.....robic 
sediments. Finally, mercury is known to be a mutagen, teratogen, and carcinogen/and to cause 
embryocidal, cytochemical," and histopathologic^ effects. The potential for mercury to enter the 
food chain in the vicinity of the South Branch Creek and to impact the breeding populations of 
wading birds and raptors in the area, including state-listed endangered and threatened species, 
remains a concern of undefined potential. It is recommended that additional act:. ^es be 
conducted to address the potential ecological risk associated with contamination" of South Branch „ 
Creek to protect the environment. V' 

The nature of a screening-level ecological risk assessment and the limited data available for this 
site precludes definitive conclusions regarding the significance of any effects that may actually be 
occurring in the field. However, the uncertainties can be clarified so that any risk management 
decisions that must be made can be as informed as possible. The following are, first, factors 
which may decrease the uncertainty or increase the potential that significant ecological effects may 
be occurring in the field and, second, factors which are common to screening-level ecological risk 
assessments that may increase the uncertainty. • 

South Branch Creek represents an ongoing source of mercury into the environment. The area 
surrounding the creek is used for breeding, foraging, and wintering of numerous species. 
Breeding is typically a time of increased susceptibility to environmental factors, such as 
contamination. Additionally, mercury is known to cause adverse impacts in the development of 
young and the reproductive cycle in birds. The presence of mercury in this area may therefore 
present an even greater risk than this assessment indicates. While mercury appears to be the 
primary contaminant of concern for this site, several other inorganic contaminants have 
significantly elevated concentrations in South Branch Creek. Additionally, concentrations of 
PAHs and PCBs were detected in the sediment samples. These contaminants were not considered 
in this assessment because it was assumed that the inorganic contaminants generate the greatest 
risk. However, the organic contaminants may contribute additional risk to benthic and aquatic 
receptors, while contaminants such as the PCBs may also enter the food chain. Therefore, while 
there may be uncertainty that any one contaminant is actually causing impacts in the field, a 
qualitative assessment of the number of contaminants present at elevated concentrations, the 
relative number of locations with concentrations exceeding screening values, the total number of 
separate inorganic constituents exceeding screening values at each of these locations, and the 
magnitude by which the screening values are exceeded would appear to reduce the uncertainty. It 
should also be noted that terrestrial ecological risk was not assessed. While terrestrial risk was 
assumed not to be significant for this assessment due an apparently limited potential for exposure, 
any effects to the biota from the contaminants in this habitat may add to any impacts from the 
aquatic media. Finally, it is typically recommended that the screening values for an assessment 
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such as this be based on the most conservative values available. Therefore, the CCC, or chronic 
effect level, for surface water and the ER-L'for sediment should be used to be appropriately 
conservative to support the dismissal of the potential for risk if these values are not exceeded. As 
this screening-level ecological risk assessment was being prepared as part of a removal 
investigation and because of the high concentrations of the contaminants being assessed, the less 
conservative CMC, or acute effects level, for surface water and ER-M for sediments were used. 
This indicates that if potential ecological risk is found in the assessment, then there may be a 
higher probability that effects are actually occurring in the field. It may also mean a higher 
probability that any effects that are occurring in the field may be significant adverse effects. The 
use of the less conservative screening values is intended to reduce the uncertainty of the risk 
assessment. This was done to facilitate supporting risk management decisions associated with 
potential removal actions; decisions that often must be made even if conducting field 
investigations and/or confirmatory studies is not feasible. 

The AWQC for surface water can be influenced by site-specific parameters. The pH and salinity 
are examples of parameters that can infliience.the bioavailability and/or toxicity of contaminants in 
estuarine surface water. These parameters were not available for use in this assessment, so the 
comparison to the AWQC may actually include more or fewer exceeded values. Grain size 
distribution, total organic carbon content, reduction-oxidation potential, pH, aerobic state 
(aerobic/anaerobic), and other factors can influence the bioavailability and/or toxicity of 
contaminants in the sediment. Without these parameters, the actual availability and toxicity of the 
sediment contaminants to biological receptors is unknown, regardless of the indications of 
screening values. An assessment of the food chain is not included because of the assumption that: 
a complete exposure pathway to higher level trophic receptors does not exist due to the apparent 
toxicity of the creek. However, there would appear to be a high potential that contaminants are 
being transported out of South Branch Creek and into the Arthur Kill, where the potential for 
food chain uptake is undefined. All of these factors contribute to the uncertainty of this 
assessment of ecological risk; however, it should be noted that these uncertainties can actually 
influence the results in both directions (i.e., more and less conservative). 

Based on the results of this screening-level ecological risk assessment, it is our recommendation 
that additional activities be conducted to address the contamination in the creek system. If 
additional ecological investigations cannot be performed, then due to apparent toxicity of the 
creek to aquatic and benthic species and the potential for highly toxic and/or bioaccumulative 
contaminants to be transported off of the site at highly elevated concentrations and effect 
piscivorous or other predatory species, it may be appropriate for the areas of highest stream 
sediment contamination (hot spots) to be removed and ongoing sources to the creek from the site 
to be eliminated. Any such action may serve to reduce the potential ecological risk and serve to 
protect the environment. 

We hope these comments have been helpful/ The BTAG and/or ESD is interested in reviewing 
any future documents pertaining to this site. If you have any questions, comments, or require 
further information, please contact me at (908) 321-6676. 

Attachments 



TABLE 1. LCP CHEMICALS, INC. 

Surface water inorganic data. 

Location As Cu Hg Zn 

SW2 97.4 38.6 30.5 52.9 

SW3 54.9 106.0 . 93.0 329.0 

SW4 73.5 0.6 0.1 137.0 

SW5 127.0 29.4 44.6 303.0 

SW 6/7 231.0 331.5 62.8 878.0 

SW8 65.1 4.2 1.0 33.7 

SW 9 62.9 5.6 , 2.0 . 47.6 

SW10 23.8 27.1 3.7 74.4 

Mean 92.0 67.9 29.7 232.0 

I 

(All analytical data from the "Final Draft Site Inspection LCP Chemicals, Inc.," 
Reference No. 17.) 

(All surface water concentrations are in ug/L) 

(Bold data indicate maximum detected contaminant concentration.) 

(Undetected results ("U") calculated as 1/2 detection limit; Duplicate samples averaged.) 



TABLE 2. LCP CHEMICALS, INC. 

Sediment inorganic data. 

Location As Cd Cu Pb Hg Zn 

SEP 3 115.0 . 16.5 : 383.0 358.0 1,060.0 1,030.0 

SED4 318.0 ; 3.2 S 65.6 82.3 429.0 777.0 

SED 5 80.3 132.0 • 201.0 182.0 187.0 9,040.0 

SED 6/7 156.5 6.4, 271.5 262.0 410.0 469.0 

SED 9 90.0 7.6 389.0 268.0 433.0 - 526'.0 

SED10 75.4 • 4.5 327.0 312.0 56.9 502.0 

Mean 139.2 28.4 272.9 244.1 429.3 2,057.3 

(All analytical data from the "Final Draft Site Inspection LCP Chemicals; Inc.," 
Reference No. 17.) 

. i ' 

(Bold data indicate maximum detected contaminant concentrations. 

(All sediment concentrations in mg/Kg.) 

(Undetected results ("U") calculated as 1/2 detection limit; Duplicate samples averaged) 



TABLE 3. LCP CHEMICALS, INC. 

Surface water and sediment inorganic maximum and mean concentrations 
compared to screening values. 

Media concentration . Screening value 

Surface water Maximum Mean acute chronic 

As 231.0 92.0 69.0 36.0 

Cu 3315 67.9 2.4 2.4 

Hg 93.0 29.7 1.8 0.025 

Zn 878.0 232.0 . 90.0 81.0 

(Additionally, Pb and Ag have at least 1 location with concentrations exceeding 
the acute screening value.) 

Sediment Maximum Mean ER-M ER-L 

As 318.0 139.2 70.0 8.2 

Cd 132.0 28.4 : 9.6 1.2 

Cu 389.0 272.9 270.0 34.0 

Pb 358.0 .244.1 218.0 46.7 

Hg 1,060.0 429.3 0.71 0.15 

Zn 9,040.0 2,057.3 410.0 150.0 

(Additionally, Ni and Ag have at least one location with concentrations 
exceeding the ER-M screening value.) 

(Surface water acute value is the unadjusted AWQC saltwater CMC; surface 
water chronic value is the unadjusted AWQC saltwater CCC.) 

(Sediment ER-M and ER-L values from Long, et al. 1995.) 

(All surface water concentrations in ug/L; all sediment concentrations in mg/Kg.) 



McCARTER & ENGLISH LLP 
Four Gateway Center , 
100 Mulberry Street 
Newark, New Jersey 07102 
(973) 622-4444 ; 

Attorneys f o r Debtors/ . 
Debtors-in-Possession 

RH 2033 ..' : 

UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF NEW JERSEY 

I n the Matter of ~ : " Chapter 11 

HANLIN GROUP, INC., HANLIN' :/• • 
CHEMICALS WEST VIRGINIA, INC.,: , Honorable Stephen A. S t r i p p 
and LCP TRANSPORTATION, INC., : '.' 

: [ .Case Nos. 91-33872 - 91-33874 
Debtors and : . ( J o i n t l y Administered) 
Debtors-in-Possessipn. : : 

ORDER AUTHORIZING THE ABANDONMENT OF LINDEN PROPERTY 

THIS MATTER having >:been opened t o the Court upon the 

A p p l i c a t i o n of Hanlin Group Inc.. (the "Debtors"), f o r an Order 

A u t h o r i z i n g the Abandonment of the Debtors' property, described as 

the Linden Plant at Foot of South Wood Avenue (Block 587, Lots 

3.1; 3.2 and 3.3), Linden, New Jersey (the "Property"); the 

Debtors having shown t h a t the Property i s burdensome and . of 

inconsequential value and b e n e f i t t o the estate pursuant t o 11 

U.S.C. § 554(a); the Debtors having served a no t i c e of proposed 

abandonment (the "Notice of Proposed Abandonment") upon the 



p a r t i e s l i s t e d i n the Order Prescribing and L i m i t i n g Notice 

entered by the Court; and f o r other good cause appearing: 

IT IS on t h i s day of August 1998, 

ORDERED t h a t : 

1. The property described, as the Linden Plant at Foot of 

South Wood Avenue (Block 587, Lojts 3.1; 3.2 and 3.3), Linden, New 

Jersey be and hereby i s deemed abandoned. 

2. The Debtors', estate s h a l l not be l i a b l e f o r any payment 

of taxes accruing on the property. Such taxes s h a l l a t t a c h as 

l i e n s on the property. 

STEPHEN A. STRIPP, U.S.B.J. 

NWK2:437355.01 



McCARTER & ENGLISH LLP 
Four Gateway Center 
10 0 Mulberry Street 
Newark, New Jersey 07102 
(973) 622-4444 
Attorneys f o r Debtors/ 

Debtors-in-Possession 
RWH 2033 

UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF NEW JERSEY 

In the Matter of: 

HANLIN GROUP, INC., HANLIN, 
CHEMICALS WEST VIRGINIA, INC., 
LCP TRANSPORTATION, INC. 

Debtors and ; ,i; 

Debtors-in-Possession 

In Proceedings f o r a 
Reorganization Pursuant 
to Chapter 11 of the 
Bankruptcy Code 

Hon. Stephen A. Stripp 

Case Nos. 91-33872 
91-33873 
91-33874 

(J o i n t l y Administered) 

Return Date: October 26, 1998 

CERTIFICATION OF ALAN MARGULIES IN SUPPORT OF HANLIN'S 
MOTION TO ABANDON̂  ITS LINDEN PROPERTY 

Alan Margulies, of f u l l age, hereby c e r t i f i e s as 

•follOWS: • U ' u , j I . - : - , - . 

1. I am the acting .Secretary and Treasurer o f Hanlin 

Group Inc. ("Hanlin"), a debtor i n the above referenced 

bankruptcy case. Hanlin f i l e d ; a p e t i t i o n f o r bankruptcy on 

July 10, 1991 (the " F i l i n g Date"). I make t h i s 



c e r t i f i c a t i o n based upon my personal knowledge and review 

of the pertinent records. 

2. On or about A p r i l 1, 1994, su b s t a n t i a l l y a l l of the 

operating assets of the Debtors were sold and the Debtors 

e f f e c t i v e l y ceased manufacturing operations. One of the 

few remaining assets of Hanlin i s a parcel of 25.6 acres of 

rea l property, located at Foot of South Wood Avenue (Block 

587, Lots 3.1; 3.2 and 3.3) i n Linden, New Jersey (the 

"Linden Property"). 

History of the Linden Property 
i. • 

3. Hanlin purchased the Linden Property from General 

Aniline and Film Corporation' ("GAF") i n 1972. GAF had 

purchased the land from the U.S. government i n 1950, 

constructing a chlorine production f a c i l i t y on the s i t e 

s h o r t l y thereafter. See U.S. Environmental Protection 

Agency Report "Removal Site Evaluation f o r LCP Chemicals, 

Inc.," (the "EPA Report") at 2 attached hereto as Exhibit 

C. 

4. I n 1952, GAF began producing chlorines and sodium 

hydroxide using the mercury c e l l e l e c t r o l y t i c process. EPA 

Report at 2. Af t e r Hanlin purchased the s i t e , i t renovated 

the plant, and produced chlorine, sodium hydroxide, 

hydrochloric acid, and anhydrous hydrochloric acid u n t i l 

1982. EPA Report at 2. 



5. I n the early 1980s, the plant was converted to 

produce potassium hydroxide and operated b r i e f l y before i t 

permanently ceased production i n August 1985. No 

manufacturing has taken place at the s i t e since then. EPA 

Report at 2-3. 

6. The manufacturing a c t i v i t y at the s i t e u t i l i z e d 

mercury i n i t s processing and accordingly there was mercury 

contamination at the s i t e . EPA Report at 3. 

Expenses Associated with the Linden Property 

7. Hanlin leases to Active Water Jet, a pipe cleaning 

company, a portion of the Linden property as administrative 

and storage space. This month-to-month lease produces an 

income of $1,000 per month. \ 

8. Excluding taxes, the Linden Site expenses are 

approximately $4,8 00 per month. These expenses include: 

$900 per month to pay f o r a superintendent who monitors the 

environmental condition of the s i t e ; $1,4 00 per month i n 

u t i l i t i e s ( e l e c t r i c b i l l s , and heat to insure that pipes do 

not freeze); $300 per month i n licenses and environmental 

fees (e.g. groundwater permits and fees to discharge storm 

water); $1,900 per month i n l i a b i l i t y insurance; and $300 

per month i n repair and other maintenance costs (e.g., 

maintenance of roads, snow plowing, bu i l d i n g maintenance). 



9. As a r e s u l t of the expenses l i s t e d i n the 

preceding paragraph, Hanlin runs a monthly d e f i c i t of 

approximately $3,800, excluding re a l estate taxes, a r i s i n g 

out of i t s ownership of the 'Linden Property. 

10. Although Hanlin was successful i n having the 

property taxes abated by reducing the assessment, property 

taxes continue to accrue at a rate of approximately 
.i 

$135,400 per year. At t h i s point i n time, approximately 

$1.34 m i l l i o n i n property taxes remain outstanding. The 

municipality contends that the property i s encumbered by a 

l i e n i n the amount of approximately $2.9 m i l l i o n f o r the 

unpaid property taxes,'.• i n t e r e s t and penalties. Property 

taxes have not been paid since 1988. 

Ef f o r t s to Sell or Transfer .Title to the Linden Property 

11. Hanlin has made e f f o r t s to s e l l the Linden 

Site, but i t has been unsuccessful. 

12. On or around October 1996, Hanlin was served 

with summonses from the Construction Code Department of the 

City of Linden. We informed the Building Inspector of the 

f i n a n c i a l status of Hanlin and i t s i n a b i l i t y to fund major 

renovation or demolition of the buildings on the Site. 

Ultimately, we offered to transfer t i t l e of the property to 

the City of Linden i n s a t i s f a c t i o n of outstanding taxes. 

Although i n i t i a l communications with the Building Inspector 



were encouraging, we have received no response from the 

City's attorneys since January 1998 a f t e r providing them 

with as much information as" we could about the Property. 

The City has not accepted the o f f e r and I doubt i t w i l l . 

13. Through Counsel, Hanlin also approached 

Chadwick Partners, a group that specializes i n obtaining 

contaminated properties f o r purposes of cleanup, marketing 

and sale, f o r the purpose of s e l l i n g or t r a n s f e r r i n g t i t l e 

to the Linden Property. Chadwick declined to purchase or 

take the property, apparently because i t did not consider, 

the property to have any underlying value. 

14. Through Counsel, Hanlin has offered to 

transfer t i t l e to the Linden Property to Christian Hansen, 

the former CEO and President*of Hanlin, (provided such a . 

transfer would comply with a l l applicable laws):, i n 

s a t i s f a c t i o n of his administrative claim against the 

estate. He has not accepted 

15. Hanlin retained:the services of Marshall and 

Stevens i n 1993 to appraise i t s assets. The report 

prepared i n 1993 by those appraisers concluded that the 

Linden Property was worth nothing due to i t s contaminated 

condition. A true copy of the Marshall & Stevens's 

appraisal of the Linden Property i s annexed hereto as 

Exhibit A. 



16. In my opinion the Linden Property i s a 

l i a b i l i t y and has no value to the estate. This conclusion 

i s based on (1) our inability to s e l l or give i t away; (2) 

the appraisers' estimate that the property i s worth 

nothing; (3) the large amount of money owed in property 

taxes, and (4) the monthly deficit incurred by the estate. 

EPA Settlement. 

17. On April 27, 1998, the Court entered a 

Consent Order Approving Settlement of Administrative Claims 

Filed by the U.S. Environmental Protection Agency ("EPA"). 

As a result of this settlement, the EPA was allowed an 

administrative claim for cleanup expenses for the Property 

in the amount of $11,106,000. A true copy of the Consent 

Order i s attached hereto as'Exhibit B. 

18. The EPA has been and continues to monitor 

the site to insure that the public i s protected from 

environmental hazards. On April 30, 1998, I escorted a 

group of EPA inspectors, including Patricia Simmons, the 

EPA's Remedial Project Manager in charge of supervising the 

Linden Property. In 1996, an EPA report concluded that the 

si t e was not eligible for immediate cleanup action because 

there were "no defined acute ecological threats." The 

report also noted that i t was unlikely "that the public 



[would] come i n t o contact with the contaminated s o i l . " EPA 

Report at pp. 1 and 6, attached hereto as Exhibit C. 

19. I n a recent communication between P a t r i c i a 

Simmons and Hanlin's counsel, Ms. Simmons confirmed that, 

a f t e r conducting on-site inspections t h i s year, the EPA 

continues to c l a s s i f y the Property as i n e l i g i b l e f o r 

immediate removal action. Although i n e l i g i b l e f o r 

immediate action, the EPA has q u a l i f i e d the Property f o r 

remedial action and l i s t e d the s i t e i n the National 

P r i o r i t y L i s t , which w i l l make ; i t eventually e l i g i b l e to 

receive federal money from the Superfund to pay- fo r cleanup 

costs. 

Request f o r Relief •'• 
i . 

20. I n l i g h t of the burden to the estate i n 

keeping the property in; the estate, Hanlin seeks to abandon 

the Linden Property. Hanlin: believes that abandonment i s 

appropriate i n l i g h t of the fact that (1) the EPA has been 

allowed an administrative claim f o r cleanup expenses f o r 

the Property, (2) the EPA continues t o monitor the s i t e , 

and (3) the EPA has apparently concluded a f t e r on-site 

evaluations that the Linden Property i n i t s present 

condition does not create an' immediate harm to the public. 

Accordingly, Hanlin r e s p e c t f u l l y submits that abandonment 
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i s appropriate. There i s no'purpose to keeping the property 

in the estate. 

I hereby certify that the foregoing statements made by 

me are t:rue. I f any of the foregoing statements are 

w i l l f u l l / false, I know I am subject to punishment. 

Dated: 

NWK2:426681.01 



Figure 2 - LCP Major Site Features 
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y M C C A R T E R & E N G L I S H , L L P 

ATTORNEYS .AT LAW 
FOUR GATEWAY CENTER 
IOO MULBERRY STREET 

P.O. BOX 6 5 2 
N E W A R K , N J 07101-O652 

( 9 7 3 1 6 2 2 - 4 4 4 4 

T E L E C O P I E R ( 9 7 3 1 6 2 4 - 7 0 7 0 

C H E R R Y H I L L . N J ; 

N E W Y O R K . N Y 

September 14, 1998 

Re: Hanlin Group Inc. et al. 
Cases Nos. 91-33872 - 91-33874 -

(Jointly Administered) 

Motion to Abandon Property 
Hearing Date: October 26, 1998 

The Honorable Stephen A. Stripp 
U.S. Bankruptcy Court 
United States Courthouse 
402 E. State Street 
Trenton, NJ 08608-1568 

Dear Judge Stripp: 

We represent the Hanlin Group Inc. et al., the Debtors in Possession ("Hanlin") in 
the above referenced matter. Enclosed is a notice of abandonment of certain property by Hanlin 
pursuant to 1.1 U.S.C. § 554(a). The property at issue is a 25.8 acre industrial facility in Linden, 
New Jersey (the "Linden Site"). Hanlin submits the Certification of Alan Margulies ("Margulies 
Certification") in support of the abandonment. The attachments to the Margulies Certification 
include a report by the U.S. Environmental Protection Agency ("EPA) addressing the 
environmental conditions on the site. , 

As set forth below, there are ample legal grounds to abandon this property. 
Bankruptcy Code Section 554(a) allows a trustee to abandon "any property of the estate that is 
burdensome to the estate or that is of inconsequential value and benefit to the estate." 11 U.S.C. 
§ 554(a). The Linden Site meets both prongs of the test established by Section 554(a). 
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A. STATEMENT OF FACTS 

1. Background 

Hanlin filed for bankruptcy under Chapter 11 of the Bankruptcy Code in 1991. 
Pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code, Hanlin continued to operate its 
businesses and manage its properties until its operating assets were sold in April 1994. Since 
that time, Hanlin has been in the process of liquidating its remaining assets and fixing its 
liabilities. After the recent sale of assets to AlliedSignal, the Linden Site is one of the last 
remaining unliquidated properties in Hanlin's possession.1 The estate is administratively 
insolvent. 

Hanlin purchased the Linden Site, a chlorine production facility, from General 
Aniline and Film Corporation ("GAF") in 1972. See Marguiies Certification. GAF purchased 
the land from the U.S. Government in 1950, and constructed the facility in the early 1950s. Id. 
In 1952, GAF began producing chlorines and sodium hydroxide using the mercury cell 
electrolytic process. After Hanlin purchased the; site, it renovated the plant, and utilized a 
mercury cell process in its operations until 1982:. Hanlin produced chlorine, sodium hydroxide, 
hydrochloric acid, and anhydrous hydrochloric acid. In the early 1980s, the plant was converted 
to produce potassium hydroxide and. operated briefly before it permanently ceased production in 
August 1985. No manufacturing has taken place at the site since then. From 1985 to early 1993, 
the plant was used as a transfer facility for products from other Hanlin facilities, and as the 
corporate headquarters. After early 1993, the site was used solely as the corporate headquarters 
and for document storage. Id. 

2. Costs Associated with the Site 

The site is a significant administrative burden to the estate. As set forth in more 
detail below, Hanlin incurs annual maintenance costs of approximately $57,600, and accrues 
annual property taxes of $135,400 in addition to substantial potential liability associated with the 
site. Maintenance costs run approximately $4,800 per month, including: $900 per month for a 
superintendent who monitors the environmental condition of the site: $1,400 per month in 

ffilkiesjb^a^ freeze; and eleclricitv): $300 per month in licenses-ancL. 
environmental fees (og^groundwaterpermits, and fees to discharge storm water); $1,700 per_ 

ImMtrTin liability insunSceTah^^ 
maintenance of roads, snow pTowing,7epair^^ falHng^ow")- id* 

In addition to $4,800 per month for maintenance, property taxes continue to 
accrue in connection with the site. Id, Although Hanlin was successful in having the property 

1 The other property is located in New York. Allied is contractually obligated to remediate the New York property. 
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taxes abated by reducing the assessment, property taxes continue to accrue at a rate of 
approximately $135,400 per year. At this point in time, approximately $1.34 million in 
property taxes remain outstanding.2 The municipality contends that the property is encumbered 
by a lien in the amount of approximately $2.9 million that includes the unpaid property taxes 
plus the penalties and interest assessed. Property taxes have not been paid since 1988. Id-

In addition to the ordinary expense items noted above, the present condition of 
some of the buildings at the site has caused local officials to demand that they be fixed or 
demolished under the threat of extraordinary fines and penalties pursuant to N.J.S.A. 52:27D-132 
and 5:23-2.32. To date, no fines have been assessed. A hearing on the fines and assessments, 
however, is scheduled for October 6, 1998. kL 

The only income generated by the/Linden Site stems from a lease to Active Water 
Jet, a pipe cleaning company, which occupies a portion of the property as storage space. This 
lease produces an income of S1,000 per month. IcL 

3. Negative Value of the Site ; 

In 1993, Hanlin had the property appraised. Marshall and Stevens prepared a 
report which included an appraisal of the value .of the Linden Site, and concluded that the 
property "as is" was worth "zero" due to its contaminated condition. See Marshalll and. Stevens 
Report attached to Margulies Certification as Exhibit A. The same report concluded that the 
orderly liquidation value of the property in a clean state would be $2.7 million. 

Hanlin has made significant efforts to market and sell the property. Margulies 
Certification 11-14. All efforts to market the property have been fruitless. For instance, 
Hanlin contacted Chadwick Partners, a group that specializes in buying contaminated properties 
for purposes of cleanup, marketing and sale. Christopher Daggett, an officer of Chadwick and a 
former New Jersey Department of Environmental Protection official, looked at the property and 
declined to make an offer, apparently because the site had no underlying value. Similarly, 
Hanlin offered to transfer title of the property to the City of Linden in satisfaction of outstanding 
taxes. The City of Linden, while initially expressing interest, has not accepted Hanlin's offer 
notwithstanding follow-up inquiries. Mr. Margulies, an officer of the Debtor, has followed up on 
all expressions of interest regarding the property, to no avail. Clearly, the property has no market 
value. jl 

2 $544,540 constitutes a prepetition lien on the property;, 
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3. Settlement with EPA 

Recently, Hanlin settled an administrative claim filed by the EPA in connection 
with cleanup costs of the Linden Site. A copy of the Consent Order is attached to Margulies 
Cert, as Exhibit B. As a result of that settlement, the EPA has an allowed administrative claim in 
the amount of $ 11JgoTOOO for the estimated future costs 7)TlKetp^^ ~~ 

•^•AccOTrjiffiftyTT^^ of such claim has fully compensated the EPA for the anticipated 
costs of cleanup on the Site. 

B. T, EG AL ANALYSIS 

Section 554(a) allows a trustee to abandon "any property of the estate that is 
burdensome to the estate or that is of inconsequential value and benefit to the estate." 11 U.S.C. 
§ 554(a); State of N. J. Dept. of Env. Protection v. NAPA. 137 B.R. 8 (Bankr. D.N.J. 1992). As 
set forth below, this standard has been met and accordingly Hanlin requests authority to abandon 
the Linden Site. ' 

1. The Site is Burdensome to the Estate.. f 

The Linden Site is a significant and costly burden to the estate. Maintenance of 
the site costs the estate approximately $4,800 per month. Property taxes represent an additional 
expense, accruing at a rate of approximately $135,000 per year. Total expenses of this site 
accrue at an annual rate of almost $200,000. In addition, the site is encumbered by a tax lien of 
approximately $2,900,000, which far exceeds the value of the property under any scenario. 
Clearly the expenses of approximately $7,800 per month far outweigh the income of $1,000 per 
month generated by the Active Water Jet. . - • 

In addition to the ordinary expenses, Hanlin faces the threat of having to pay fines 
for the condition of some of the buildings at the^ite. The City of Linden issued summonses 
against Hanlin, and hearings on the fines and assessments are scheduled. These fines, i f 
assessed, could potentially be administrative obligations of the estate and, as such, would impose 
severe additional financial burdens. : ' 

Accordingly, it is indisputable that the property is burdensome to the estate, and 
that the first prong of the test for abandonment has been met. In re K.C. Mach & Tool Co.. 816 
F.2d 238,247 (6 t h Cir. 1987)("A trustee is under no duty to retain the title to a piece of property 

3 The allowed claim was divided into three tiers: $106,000 was allowed as a first tier administrative priority; $5.5 
million was allowed as a second tier administrative priority subordinated to the first tier; and $5.5 million was 
allowed as a super subordinated administrative; claim, subordinated to all other priority claims. 
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or a cause of action that is so ... costly in preserving or securing, that it does not promise any 
benefit to funds available for distribution.") i . • 

2. The Linden Site is of Inconsequential Value and Benefit to the Estate. 

In 1993, Marshall and Stevens prepared an appraisal of the Linden property, 
concluding that the property was worth "zero"idue to its contaminated condition. See Marshall 
and Stevens Report attached to Margulies Certification as Exhibit A. The same report appraised 
the orderly liquidation value of the property in a non-contaminated state at $2.7 million, 
$200,000 less than the tax liens currently encumbering the property. Hanlin has no equity in the 
property and there is no value or benefit to keeping it in the estate. 

That the property is worthless has been borne out by Hanlin's own unsuccessful 
efforts to market and sell the property. The Debtor has contacted a group that specializes in 
obtaining contaminated properties for purposes of cleanup, marketing and sale, to no avail, 
Hanlin offered to transfer title of the property to the City of Linden in satisfaction of outstanding 
taxes. The City of Linden, while initially expressing interest, has not accepted Hanlin's offer, 
which has been pending for over two years. 

Courts have permitted abandonment under the circumstances that exist at the 
Linden Property on the grounds that the property is of inconsequential value and benefit to the 
estate. In re Beudoin. 160 B.R. 25, 31-32 (Barikr. N.D.N.Y. 1993)("where the estate has no 
equity in a particular property, and the estate is to be liquidated, abandonment will virtually 
always be appropriate..."). In NAPA, the district court determined that a property was 
burdensome and of inconsequential value to amadministratively insolvent estate where: (1) it 
could not be sold due to its contaminated state- (2) liens on the property totaled $2 million; and 
(3) the estimated value of the property uncontaminated was $2.5 million. NAPA. 137 B.R., at 10 

The circumstance at the Linden Site are even more compelling than the site at 
issue in NAPA: the Debtor has been unable to sell the property and the liens therein exceed the 
orderly liquidation value of the property in an uncontaminated state. In sum, the Linden 
Property has no value to the estate and its upkeep is burdensome to the estate. 

3. Abandonment Will Not Create Or Aggravate Any Existing Harm. 

The broad authority given to a trustee to abandon property is only limited where 
the abandonment creates or aggravates an imminent and identifiable harm to the public health or 
safety. In re Anthony Ferrante & Sons. Inc.. 119 B.R. 45, 50 (Bankr.D.N.J. 1990). Although the 
Supreme Court has held that the abandonment powers of a trustee should be tempered by 
environmental regulations, it has also ruled that this exception to the abandonment powers is a 
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narrow one which "is not to be fettered by laws or regulations not reasonably calculated to 
protect the public health or safety from imminent and identifiable harm." Midlantic National 
Rank v. N.J. Dept. of Environmental Protection. 474 U.S. 494. 506. n. 9 ("1986). 

In New Jersey, courts have interpreted Midlantic as limiting the power of 
abandonment where the abandonment creates or aggravates an imminent and identifiable harm to 
the public health or safety. Ferrante, 119 B.R. at 50; NAPA. 137 B.R. 8 (Bankr. D.N.J. 
1992)(abandonment of contaminated public water system approved because the facility had 
ceased operations long before the filing of the bankruptcy; the public had been duly warned of 
the dangers of drinking such water, and the abandonment did not worsen or change the threat to 
the public from the contaminated water); In re Heldor Industries. 131 B.R. 578, 588 
(Bankr.D.N.J. 1991)("Mid1antic created a narrow exception to the abandonment power for those 
rare cases in which unconditional abandonment would aggravate serious existing dangers."). I f 
the abandonment itself does not cause harm, or i f the abandonment will not increase the 
likelihood of aggravation, abandonment is appropriate notwithstanding environmental statutes. 
NAPA. 137 B.R. at 12. 

In the present case, the EPA has concluded that the environmental conditions at 
the site do not pose an immediate danger to the public. According to EPA regulations, an 
immediate removal classification qualifies a site for immediate cleanup operations. In 1996, the 
EPA concluded in a report entitled "EPA's Removal Site Evaluation for LCP Chemicals Inc" 
(hereinafter "EPA Report") that the site was, not eligible for immediate removal action. The site 
was deemed ineligible because there were "no defined acute ecological threats" which warranted 
immediate action, and because "there [were] no completed or anticipated human exposure 
pathways associated with the Site," which made it unlikely "that the public [would] come into 
contact with the contaminated soil." EPA Report at p. 1 and 6. A copy of the EPA Report is 
attached to Margulies Certification as Exhibit C. The EPA recently conducted another on-site 
investigation and confirmed its prior conclusion that conditions at the site did not require 
immediate removal action. Margulies .Certification at ffi[ 18-19. Nonetheless, the EPA has 
qualified the Property for remedial actibn and listed the site in the National Priority List. . 
Accordingly, the EPA will continue to monitor, the site, ultimately clean it and eventually receive 
federal money from the Superfund to pay for cleanup costs. 

Finally, the EPA has an allowed administrative claim for cleanup expenses related 
to the Linden Site in the amount of $11,106,000. The EPA is currently involved in monitoring 
the site whose listing on the National Priority List also reflects the EPA's commitment to its 
cleanup. Given the EPA's monitoring of the site, its commitment to clean it up, and its 
conclusion that the present conditions of the site do not create any harm to the public, 
abandonment will not involve any increase risk to the public. 
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C. CONCLUSION 

Given that the Linden Site is both burdensome and has no value to the estate, that 
the site's conditions create no danger to the public, and that the EPA monitors the property and 
is committed to its cleanup, the Court should authorize the abandonment of the Linden Site. 

Respectfully submitted, 

Lisa S. Bonsall 
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VTA FEDEPAT EXPRESS 

Re: Hanlin Group Inc. et al. 
Cases Nos. 91-33872 - 91-33874 

(Jointly Administered) 

Motion to Abandon Property 
Hearing Date: October 26, 1998 

Clerk, U. S. Bankruptcy Court 
United States Courthouse 
402 East State Street 

' Trenton, New Jersey 08608-1568 

Dear Sir or Madam: 

Enclosed for filing are an original and two copies of the following documents: 

1. Notice of Proposed Abandonment; 
2. Letter Brief in support of Proposed Abandonment; 
3. Certification of Alan Margulies; 
4. Proposed form of Order; 
5. Application to Limit Service; and 
6. Proposed form of Order Limiting Service. 

Kindly stamp one set of the copies "filed" and return it to us in the enclosed self-
addressed, stamped envelope. 
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Thank you for your cooperation. 

LSB:dz 
Enclosures 
cc: Hon. Stephen A. Stripp, U.S.B.J. 

Alan Margulies 
Attached Sendee List 

Very truly yours, 

Lisa S. Bonsall 



Service List 

United States Trustee 
One Newark Center 
21 Floor, Suite 2100 
Newark, NJ 07102 

ACF Industries, Inc. 
c/o Richard W. Engel, Esq. 
Armstrong, Teasdale, Schlafly & Davis 
One Metropolitan Square, Suite 2600 
St. Louis, MO 63102 

Canadian National Credit Control 
Ron Barron, Credit Control Officer 
277 Front St., West, Suite 403 
Toronto, Canada M5V2X7 

Christian A. Hanssen 
c/o Vincent J. D'Elia, Esq. 
One Eagle Street 
Englewood,NJ 07631 

Glyn County Tax Commissioner 
PO Box 1259 
Brunswick, GA 31521 

Mr. Gerald Tuch 
Richard A. Eisner & Co. 
100 Campus Drive 
Florham Park, NJ 07932-0944 

James Lilly, Esq. 
Womble Carlyle Sandridge & Rice 
Suite 3250 
One Ninety One Peachtree Street 
Atlanta, GA 30303 

Oil Chemical and Atomic Workers 
International Union 

• c/o Bennet D. Zurofsky, Esq. 
Reitman Parsonnett 
744 Broad St., Suite 1807 
Newark, NJ 07102 

U.S. Dept of Justice 
Environmental Enforcement Section 
David Rosskam, Esq. 
PO Box 7611 
Washington, DC 20044 

Hanlin Creditors' Committee 
c/o Lawrence Lesnik, Esq. 
Ravin, Greenberg & Marks 
101 Eisenhower Parkway 
Roseland, NJ 07068 

Pension Benefit Guaranty Corp. 
c/o Samuel G. Batsell, Esq. 
Office of General Counsel 
1200 K Street, NW 
Washington, DC 20005-4026 

Union Tank Car 
c/o John S. Delnero, Esq. 

. Fagel & Haber 
140 So. Dearburn Street 
Chicago, II 60603 

Village of Solvay - New York 
c/o Edgar M. Whiting, Esq. 
Stryker, Tarns & Dill 
Two Perm Plaza East 
Newark, NJ 07105 

Bonnie Harrington, Esq. 
Dechert, Price & Rhoads 
Princeton Pike Corporate Center 
PO Box 5218 
Princeton, NJ 08543 



: • / 

Service List, 

Rebecca Case, Esq. 
,tone,Leyton&Gershman 
733 Forsyth Blvd., Suite 500 
jt Louis, MO 63105 

Sugarbush Group 
Kaplan Companies 
Michael Kaplan, Partner 
433 River Road 
Highland Park, NJ 08904 

Fleet Transport Co., Inc. 
c/o Jacqueline Musacchia, Esq. 
6500 Pearl Road 
Cleveland, OH 44130 

Bruce D. Davis 
2332 Kunsman Road 
Quakertown,PA 18951 

Continental Resources 
c/o Irwin Polivy, Vice President Finance 
641 Lexington Avenue 
New York, NY 10150 

^ S f t e E s t a t e o f D o n a l d M a y n a r d 

PO Box 1288 

Charlottesville, WV 22902 

Heather A. Tumbull, Esq. 
Skoloff& Wolfe 
293 Eisenhower Parkway 
Livingston, NJ 07039 

A Patrick Nucciarone, Esq. 
321 Broad Street, Suite 200 
Red Bank, NJ 07701 

David B. Van Slyke, Esq. 
Preti Flaherty Beliveau & Pachios 
443 Congress Street 
Portland, MA 04104-7410 -

John O. Lasser, MAI, CRE 
JohnO. Lasser Associates, Inc. 
220 So. Orange Ave 
Livingston, NJ 07039-5817 

Stephen A. Donato, Esq. 
Hancock & Estabrook 
1500 MONY Tower 1 
PO Box 4976 
Syracuse, NY 13221-4976 

Continental Resources, Inc. 
c/o Debra Kramer, Esq. 
Cadwalader, Wickersham & Tart 
100 Maiden Lane 
New York, NY 10038 

Allied Signal, Inc. 
David Cooke, Esq. 
PO Box 2245 
101 Columbia Road 
Morristown,NJ 07962 

Allied Signal, Inc. 
c/o Tina Niehold, Esq. 
Lowenstein Sandler 
65 Livingston Avenue 
Roseland,NJ 07068 
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Kamine/Besicorp Syracuse LP 
James Carr, Esq. 
Kelley, Drye & Warren 
101 Park Avenue 
New York, NY 10178 

General American Transportation Corp. 
c/o George Hirsch, Esq. 
Bressler Amery & Ross 
Box 1980 
Morristown, NJ 07962 

State of West Virginia 
Division of Environmental Protection Ernst & Young 
c/o Mark Rudolph 787 7 t h Avenue 
1356 Hansford Street New York, NY 10021 
Charleston, WV 25301-1401 

Robert C. Shinn, Jr., Commissioner 
New Jersey Dept of Environmental Protection 
PO Box 402 
Trenton, NJ 08625-0402 

Honorable John T. Gregorio 
City of Linden 
City Hall 
301 N. Wood Avenue 
Linden, NJ 07036 

Peter G. Verniero, Attorney General 
Office of the Attorney General 
PO Box 080 
Trenton, NJ 08625-0080 

Faith S. Hochberg, US /Attorney 
U.S. Attorney's Office 
970 Broad Street, Room 700 
Newark, NJ 07102 

Patricia Simmons 
U.S. Environmental Protection Agency, Region 2 
290 Broadway, 20 th Floor 
New York, NY 10007 


